
Licensee #1

Type:  Entity

Alaska Entity Number:  10035333

Alaska Entity Name:  Green Go, LLC

Phone Number:  907-229-6783

Email Address:  bigdaddyfuzzy@yahoo.com

Mailing Address:  P.O. Box 874574
 Wasilla, AK 99687

 UNITED STATES

Entity Official #1

Type:  Individual

Name:  Troy Millhouse

Phone Number:  907-229-6783

Email Address:  bigdaddyfuzzy@yahoo.com

Mailing Address:  P.O. Box 874574
 Wasilla, AK 99687

 UNITED STATES

Public Notice
Application for Marijuana Establishment License

License Number:  10959

License Status:  Active-Operating

License Type:  Standard Marijuana Cultivation Facility

Doing Business As:  GREEN GO, LLC.

Business License Number:  1031525

Email Address:  bigdaddyfuzzy@yahoo.com

Latitude, Longitude:  61.221000, -149.858000

Physical Address:  101 Post Rd
 Anchorage, AK 99501

 UNITED STATES

Note: No affiliates entered for this license.

Interested persons may object to the application by submitting a written statement of reasons for the
objection to their local government, the applicant, and the Alcohol & Marijuana Control Office (AMCO) not
later than 30 days after the director has determined the application to be complete and has given written
notice to the local government. Once an application is determined to be complete, the objection deadline

and a copy of the application will be posted on AMCO's website at
https://www.commerce.alaska.gov/web/amco. Objections should be sent to AMCO at

marijuana.licensing@alaska.gov or to 550 W 7th Ave, Suite 1600, Anchorage, AK 99501.

POSTING DATE_______________________



Department of Commerce, Community, & Economic Development

Alcohol & Marijuana Control Office
License #10959

 Initiating License Application
 6/24/2020 2:29:40 PM

Licensee #1

Type:  Entity

Alaska Entity Number:  10035333

Alaska Entity Name:  Green Go, LLC

Phone Number:  907-229-6783

Email Address:  bigdaddyfuzzy@yahoo.com

Mailing Address:  P.O. Box 874574
 Wasilla, AK 99687

 UNITED STATES

Entity Official #1

Type:  Individual

Name:  Troy Millhouse

Phone Number:  907-229-6783

Email Address:  bigdaddyfuzzy@yahoo.com

Mailing Address:  P.O. Box 874574
 Wasilla, AK 99687

 UNITED STATES

License Number:  10959

License Status:  Active-Operating

License Type:  Standard Marijuana Cultivation Facility

Doing Business As:  GREEN GO, LLC.

Business License Number:  1031525

Designated Licensee:  Troy Millhouse

Email Address:  bigdaddyfuzzy@yahoo.com

Local Government:  Anchorage (Municipality of)

Local Government 2:  

Community Council:  Mountain View

Latitude, Longitude:  61.221000, -149.858000

Physical Address:  101 Post Rd
 Anchorage, AK 99501

 UNITED STATES

Note: No affiliates entered for this license.
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ADDENDUM TO SUBLEASE 

In reference to Lease Agreement between R. Bruce Burnett (the Landlord), and 
GREEN GO LLC, an Alaska limited liability company, (the Tenant), dated November 22, 
2016, the undersigned Landlord and Tenant hereby agree to the following: 

Section to be added: 

31 
PROOF OF POSSESSION OF PROPOSED PREMISES 

Under no circumstances will Landlord remove or take possession of marijuana or 
marijuana products, and AMCO will be contacted upon the termination of this lease. 

All other terms and conditions are to remain the same. 

The herein agreement, upon its execution by both parties, is herewith made an integral 
part of the aforementioned Lease. 

~ 

~,c)~ · 
enant 
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SUB-LEASE 

This Sub-Lease (hereinafter refen·ed to as "Sub-Lease", "Agreement" or "Lease'' 
interchangeably) made No)I O.~ 2016 between R. Bruce Burnett, an individual. having his Principal 
place of business at 4240 Old Seward Hwy, Suite#l3, Anchorage, State of Alaska, (herein referred to 
as i.,andlord.. 7 and GREEN GO LLC, an Alaska limittid liability company, (herein rcferre,d to as 
''Tenant"}. 

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

1 
PREMISES 

Landlord hereby Sub-Leases to Tenant and Tenant hereby rents from Landlord for the Tenn 
hereinafter provided, the premises located at 101 Post Road, Anchorage. Alaska and described more 
particularly as: 

Five Thousand+/- (5,000+!-) square feet of a ce1tain structure. known as and numbered 101 Post 
Road, Anchorage, Alaska 99501, as shown on a plan attached hereto and incorporated herein as 
Exhibit A, and hereafter, referred to as the "Premises." The Building, the Land and all other parking 
lots and other improvements located thereon and appurtenances thereto arc refe1Ted to collectivl!lly 
herein as the "Property.'' 

z 
TERM OF SUB-LEASE 

The tenn of this Sub-Lel¼se shall be for FIVE (5) Years to commence on. June I, 20llJ AND 
CONTINUE to conclude May 31, 2021, unless sooner terminated by a breach of the terms and condition 
of this Sub-Lease by the Tenant by lhe Landlord, or by mutual agreement of the panies. 

3 
OPTION TO E,<.TEND 

Tenant shallhavethe option to renew this Sub-Lease for'fWO (2) additional FIVE (5) yea rte rm 
only if Tenant is operating a cun-ent and state and local government licensed marijuana license(s). lf 
Tenanr is not operating a maii_iuana license(s) and Tenant desires to e;,i;erdse its option to renew, 
Tenant may do so only atthe approval of Landlord 

To exercise these options to renew. Tenant must give Landlord ,,..-ritten notice by registered mail 
intention to do so at feast 1hirty days before this Sub-Lease expires. lfthe Tcnante!ects to exercise this 
option to renew, the Tenant and the- Land1ord agree the Base rental rate duringthe Option Term, will be 
current Base rent 1-ate, plus CPI, in addition to the Percentage Rent defined in Section 4 of this Sub
Lease. 

This option, however, shall be void if the Tenant is not in possession of the premises under this 
Sub-Lease at the time of giving seid notice or if the Tenant docs not exercise the option in writing at 
least tbhty days befure the expiration of the current period sought to be renewed, unless otherwise 
agreed by the Pa1ties in writing. 

------------ ------- - - - ----------·----
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4 
BASE AND PERCENTAGE RENT 

Tenant covenants to and shall pay to Landlord at 4240 Old Seward Hwy .. Suite 
#13, Anchorage, AK 99503, or at such other place as Landlord may designate, in advance, on the first 
day of each calendar month during the tenn hereof, monthly rent as follows: 

Base Rental Rate: Shall mean $6000.00 a Month plus Triple Net Sub-Lease expenses, 
which include real estate taxes, building insurance, and maintenance, plus the cost of 
Alas~ Railroad Sub-Lease payment that will commence upon Tenant receiving a 
Condition of Occupancy ("C.O.") by Municipality of Anchorage. 

Percentage Rent: In addition to the Base Rent above, the Percentage Rent shall be payable 
at the same time as the Base Rent and shall consist of Fifty Percent {50%) of the Profit of any 
marijuana business located on the premises. For the purpose of calculating "Pre-Tax Pl'ofit'; 
for this specific Sub-Lease Agreement, the Pre-Tax. Profit shall mean the total revenue of the 
business(s) less all operating expenses, less the State of Alaska Cltltivator Excise Ta..x. All 
other taxes due to governmental agencies are not to be deducted from the Pre-Tax. Pnific. 
Tenant shall act in good faith and shall not use "bonuses"' and high salalies for employees and 
owners to unfairly reduce the amount of Pre-Tax Profit to unden11ine the intent of this Sub
lease. Landlord shall have full access to the books of the business twice {2) a year and shall 
have the option at Landlord's expense co have an independent audit conducted of the 
bu~iness(s) books to ensure the intent of this agreement is not being undennined. 

Base Rent and Percentage Rent shall be collectively referred to as "rent" throughout this 
Agreement. 

Nothing in this Sub-Lease or Agreement is meant to create a joint-venture or business 
relationship other than a Landlord-Tenant relationship.. Landlord is not responsible, 
and Tenant shall indemoify aod hold Landlord harmless ftom, aoy federal or state 
actions relating to Tenant's tax obligations from either governmental body. 

5 
USE OF PREMISES 

A. PERMITTED USES: The premises are to be used for the purpose of operating a 
Marijuana Cultivation for Wholesale/Retail Sales. Tenant shall not use nor permit or suffer the use 
of the premises for any business or purpose other than the one set forth above, without the prior written 
consent of Landlorct which consent may be subject to such conditions as Landlord reasonably deems 
appropriate. 

B. USES PROHIBITED: Tenant shall not do, or permit anything to be done. in or about 
the premises nor bring nor keep anything therein which will in any way increase the existing rate of. 
or affect any. liability, fire. or other insurances llpon the Premises, Shopping Center or the building of 
which the Premises is a part; or cause a cancellation of any insurance policy covering said premises, 
the bull ding or any pan thereof or any of its contents; unless. with the Landlord's reasonable consent 
the Tenant pays for such increases in the insurance premiums as additional rent. Tenant shall not do, 

2[Page 
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permit, or suffer anything to be done in or about the premises which will in any way obstruct or 
interfere with the rights of other Tenants or occupants of the Building or injure or annoy them; nor 
shall tbe Tenant use, or allow the premises to be used for any improper, immoral. unlawful, or 
objectionable or offensive purpose, nor shall Tenant cause, maintain~ or suffer any nuisance in, on. or 
about the Premises. Tenant shall not commit or allow to be committed any waste in or upon the 
Premises and shaJI refrain from using or permitting the use of the Premises or any portion thereof as 
resideotial living quarters, sleeping quarters, including the lodging of persons for commercial 
purposes. Landlord shall have the option to tenninate this Sub-Lease in the event law prohibits 
Tenant's permitted contlnual use. 

C. COMPLIANCE WITH LAWS. Tenant shall. at its sole cost and expense. promptly 
comply with all local, state, or federal laws, statutes ordinances and goven1ment:al rules, regulations or 
requirements now in' force or which may hereinafter be in force with respect to the Tenant's use and 
occupancy ofthe Premises, and the Tenant's business conducted thereon,and with the requirements of 
anJ board of fire underwriters or other similar bodies now or hereafter constituted reJating to or 
affecting the condition, use or occupancy of the Premises, (Excluding structural changes not related to 
or affected by Tenant's improvements, acts, or changes: for which Landlord is reasonable hereunder). 
The Jtdgment of any comt of competent jurisdiction or the admission of Tenant in any action against 
Ten&14 whether Landlord is a party thereto or not that Tenant has violated any law, statute, ordinance 
or government rule, regulation or requirement, shall be conclusive of that fact as between theLandlord 
and Tenant. 

6 
PARKING 

Parking fur the Sllb•Leased space is not to be restricted in any manner. 

7 
DEFAULT OF PAYMENT 

If the Tenant shall be in default ofthe payment of rent more than ten (.10) days, Landlord at his option 
shall have the right to give written notice to the Tenant tltat Tenant shall vacate the Sub•Lensed prernlscs. If 
payment is accepted after the tenth (10th) day, ru1 9% penalty shall be incurred. 

s 
ALTERATIONS 

Costs to remodel building at 101 Post Road, from a retail warehouse use, to marijuana 
cultivation facility, is to be split equally between Tenant and Landford. However, Tenant shaU 
provide Landlord with a detailed Improvement Plan and cost estimates of the same. Landlord shall 
approve each improvement. plan for irnpro,•emllint, and cost for improvement in Landlord's sole 
discretion. Tenant shall ensure and obtain Landlord"s consent for all contractors used to do the work 

, to lmpl"Ove the building. 

A. ACCEPTANCE OF PREMISES. Upon delive;y of the Premises to Tenant, Tenant shall 
acknowledge to Landlord in \\'l'iting within ten (10) business days from delivery. that Tenant has inspected 
the Premises and accepts them in theil' then condition as noted. The Landlord's obligation and/or liability to 
Tenant for deficiencies shall be strictly limited to thecorrection ofthe noted deficiencies. 

C. ALTERATIONS BY TENANT. Tenant shall not make any alterations, additions, or improvements 
in m· to the premises without the prior written consent of Landlord, which consent may be subject to such 
conditions as Landlord may deem reasonably appropriate. Any such alterations, additions;or improvements 

3/Pa_gi;,, 
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consented to by Landlord for the initial improvements to transfonn the building into a cultivation facility 

shall be equally split between Landlord and Tenant as detailed above_ Arr} improvements thereafter shall be 
approved by Landlord prior to improvement being made and shall be rnade at Tenant's sole cost and 
expense. Tenant shall provide its own trash container or containers for construction debris; shall use seryjce 
entrances to the Premises, if ru1y; will conduct no core drilling during business hours; and will disrupt other 
Tenants as little as possible. Tenant shall secure any and all governmental permits. approvals or 

authorizations required in connection with any such work, and, ab_serrt of Landlord's negligence, 

sh.al! hold Landlord harmless from any and all liability, costs damages, expenses (excluding 

reasonable attorney's fees), and any and all liens resulting there from. AU alterations, additions 

and improvements (and expressly including all light fixtures and floor coverings), except trade 

fixrures, appliances, and equipmentt which do not become a part of the Premises, shall 
immediately become the property of Landlord without any obligation to pay therefore. 

All improvements shall remain affixed to the property upon the expiration or sooner termination of the 
Term. unless otherwise agreed to in writing by both Parties. 

9 
UTILITIES 

The Landlord hereby agrees, that in addition to providing the space agreed to_ Landlord would 
furnish water and sewer, parking lot maintenance, snow removal, beating equipment, and exterior 
building maintenance. Tenant hereby agrees to provide electric, natural gas. telephone, fire 
extinguishel'S, sidewalk .snow and ice removal, and inte1ior building maintenance attributable to the Sub
leased Premises. Tenant shall provide other services or utilities used in, llpon or about the Premises by 
Tenant. 

JO 
ENTRY ON PREM1SES BY LESSOR 

Landlord will comply with the Marijuana Control Soard ("MCB") regulations relating to 
Restricted Access Areas and VisitoT Policy. Landlord will ensure that any agent of Landlord will 
understands the MCB regulations relating to entry of the cultivation facility or retail fai;:ility, ensure 
any agent is over the age of 21 and has a valid state or military issued identification card. Landlord, 
upon proper notification to and pl'ior approval by the Alaska Marijuana Control Office ("'AMCO") 
reserves the right to enter on the Premises at reasonable times after notice to inspect them, to perl'onn 
required maintenance and repairs, or to make additions, alterations, or modifications to any part of the 
building in which the Premises arc located. and Tenant shalI permit Landlord to do so. Landlord may 
erect scaffolding, fences, and similar structures, post relevant alterations or additions repairs, all 
without incurring liability to Tenant for disturbance of quiet enjoyment of the Premises, or loss of 
occupation thereof. provided Landlord is not negligent and uses best efforts not to interfere with 
Tenants business. 

JI 
MAINTENANCE OF PREMISES 

A. MAlNTENANCE AND REPAIR BY TENANT. Tenant shall at all times throughout 
the Sub-Lease term at its sole cost and expense, keep the Premises (including exterior doors and 
entrances, all windows and molding, and trim of all doors and ,vindows), and a11 partitions, door 
fixtures, equipment and appurtenances thereof, (Including lighting and air conditioning systems and 
warer heater), in good order. condition and repair, (lnc\udi11g damage from burglary or attempted 
burg ISi}' of the Premises). Tenant shall pay the cost of any such repairs. Tenant shall provide for their 
unit, an appropriate Fire Extinguisher, and maintain regular maintenance on said extinguisher. Ifthere is 
an air conditioning system serving the Premises, Landlord will contract for preventative maintenance 
checks, filter changes, repairs, replacement, and service. Without limiting the generalities thereof, 
Tenant shall keep the glass of all wind?ws, doors, and showcases clean and presentable, replace 
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immediately all broken glass in the Premises, at reasonable intervals paint or refinish the interior of the 
Premises including en.trances as determinetl by Landlord; make any necessary repairs to, or replacement 
of~ ell door closure apparatuses and mechanisms, keep all plumbing clean and in good state of repair 
including pipes, drains, toil en;, basins, and those portions of the exposed heating system within the 
walls of the Premises; remove all snow and ice from the sidewalk. in front of the Premises; and keep all 
utilities l.nsidethe Promises in good repair. 

B. FAILURE TO MAINTAIN. If after nventy (20), days written notice, Tenant fails to keep and preserve 
the Premises as set forth in Section A above, Landlord may, at its option, put or cause the same to be 
put in the state and condition of repair agreed upon, and in such case, upon receipt of written statements 
from Landlord, Tenant shall promptly pay the entire reasonable cost thereof as additional rent. Landlord 
will comply with 1he MCB regulations relating to Restricted Access Areas and Visitor Policy. Landlord 
will easure that any agent of Landlord will und~tands the MCB regulations relating to entry of the 
cultivation facility or retaH fsciJi1y. ensure any agent is over the age of 2 I and has a valid state or 
military issued identification card. Landlord, upon proper notification to and prior app'('OVal by the 
Alaska Marijuana Conb·ol Office (""AMCO") shall have the right, Without liability, to enter the 
Premises for the purpose of making such repairs upon the failure of tenant to do so after twenty (20) 
days written notice. 

C. REPAIRS BY LANDLORD. Landlord shall keep the roof, exterior walls, foundations and building 
structure of the Premises in a good state of repair, and shall accomplish such repairs as may be needed 
promptly after receipt of written notice from Tenant Should such repairs be required by reason of 
Tenant's negligent acts, or failure to act, Tenant shall promptly pay Landlord for the reasonable costs 
thereof as additional rent Tenant shall immediateJy inform Landlord of any necessary repairs and 
Tenant shall make no such repairs without Landlord's prior written consent. Landlord shall not be 
liable for any maintenance required of Landlord hereunder unless such failure shall persist for an 
unreasonable time after written notice of the need of suoh repairs or mamtenancc. is given to Landlord 
by Tenant. Except as otherwise specifically provided .herein, there shall be no abatement of rent and no 
liability of Landlord by fCBSon of any injul)" to or interference with Tenants business arisiQg from the 
making of any repairs, alterations. or improvements in or to fixtures appurtenances and equipment 
therein to 
the extent that Landlord is n9t 11egligent and uses best efforts not to interfere with Lessee's 
business. 

12 
SlGNS AWNINGS AND MARQUEES INSTALLED BY TENANT 

Tenant shall not construct or place signs, awnings, marquees, or other structures projecting 
from the exterior of the Premises without the written reasonable consent of the Landlord. The Landlord 
shall reasonably approve the size and type of sign. The Tenant may use a port1:l.ble sign for the first 
thirty, days of occupancy. Tenant shall remove signs, displays, advertisements or decorations it had 
placed on the Premises 

that, in the reasonable opinion of Landlord, are offensive or otherwise objectionable. If Tenant fails to 
remove such signs, displays, advertisements, decorations within fifteen 

(15) days of receiving v.Titten notice to remove them, .Landlord reserves the right to enter the 
Premises to remove them at the reasonable expense of the Tenant. Pole signs and the overhead panels 
are the property ofthe Landford. 

13 
NONLIABILITY OF LANDLORD FOJt DAMAGES 

Lip.1dlord ~hall not b~ liable for liahil.i.ty or d~mage ct aims or for in~ury to p~ns or property 

51P<lge 
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from any cause relating to the occ.upancy of the Premises by Tenant. Tenant shall indemnify 
Landlord from all liability, loss, or other damage claims or obligations resulting from any iirjuries or 
losses of this nature. Tile Tenant shalt be responsible for~ broken windows and doors during the tenn 
oftl1e SUb-Lease, 

14 
Liability INSURANCEANDINDEMNITY 

A. 1NDEMNIF1CATlON. It is understood and agreed that Landlord shall not be liable 
for injury to any person, or for the loss or damage to any property (Including property of Tenant). 
occurring in or about the Premises from any cause wha1soever. except for the Landlord's negligence or 
willful misconduct. Tenant hereby indemnifies and holds Landlord harmless from and against and 
agrees to defend Landlord against any and all claims, charges liabilities, penalties, causes of action, 
liens. damages, costs, and expenses (Including attorney's fees), arising, claimed, charged, or incu1Ted 
against or by Landlord from any matter or thing arising from Tenant's us.e afthe Premises, the conduct 
of it's business or from any activity, work or other thing done, pennitted and suffered by the Tenant in 
or about the Premises whether prior or subsequent to the commencement of the tenn of this Sub-Lease, 
or arising from any act or negligence of the Tenant, or any officer. contractor, agent, employee, guest_ 
licensee or invitee of the Tenant, and from all costs, attomey's fee, and liabilities incurred in or about 
the defense of any such claim (Including appeals), or any o.ction or proceeding brought-thereon and in 
case any action be brought against Landlord by reason of such claim. Tenant upon notice from 
Landlord sha!I defend the same at Tenant's expense by council reasonably satisfactory to Landlord. 
Tenant as a material part of the consideration to Landlord. hereby assumes all risk of damages to 
property, or injury to persons in, upon or about the Premises, from any cause other than Landlord's 
gross negligence, or willful misconduct, and Tenant hereby waives all claims in respect thereof against 
Landlord. The indemnification provided for in this secrioo shall survive any termination or expiration 
of this Sub-Lease. Landlord and its agents shall not be liable for any loss or damage to persons or 
property resulting from fire, explosion. fu11ing plaster, steam, gas, electricity, water or rain which may 
leak from any part of the Premises or from pipes, appliances or plumbing works therein, or from the 
roof street or subsurface or from any other place resulting from dampness or any other cause 
whatsoever unless caused by or due to the negligence ofLandlord, its agents, servants or employees. 
Landlord and its agents shall not be liable for interference with the light; air or for any latent defect on 
the Premises. Tenant shalf give prompt notice to Landlord in case of casuaJty or accidents 
on or about the Premises. Each party shall defend and indemnify the other for its own 
negligence. Each party shall name the other as an additional insured on its insurance 
policy with a waiver of subrogation. 

B. INSURANCE. Du.ring the entire Sub-Lease Term, and at any time prior to the Sub-
Lease Term commencing with the day on which the Tenant is given possession of the Premises for any 
1-eason, the Tenant shall, at its own expense, maintain adequate liability insurance with a reputable 
company or companies with minimum amounts of $500~000.00 combined single Umh for 
personal injuries and property damage, to indemnify both Landlord and Tenant against 
any such claims, demands, losses, damages, liabilities and expenses. Landlord and the 

management company, if any, employed by the Landlord with respect to the Shopping 
Center shall be named additiona1 insured and shall be furnished with a certificate of such 
insurance, which shaJJ bear an endorsement that the same shall not be cancel led except 
upon not leas than thirty (30)~ days prior written notice.to Landlord_ Tenant shall also at its 
own expense maintain, during the Sub-Lease Tenn and at any time prior to the Sub-Lease 

Tenn commencing with the date on which the Tenant is given possession of the Premises 
for any reason, insw-ance covering its furniture, :fixtures, equipment, all Sub-Leasehold 
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improvements and inventory in an amount equal to not less than l 00% of the full 
replacement value thereof and insuring against fire and all risk perils coverage as provided 
by a standard aH risk coverage endorsement, and the plate glass and e.U other glass is the 
responsibility of the Tenant in the event of breakage from any cause. Tenant shall at its 
sole cost and expense obtains and maintains builder1s risk perils coverage fi·om any cause. 
Tenant-shall at its sole cost and expense maintain builder's risk insurance as the Landlord 
may require and covering any work. which Tenant may undertake, or have undertaken on 
Tenant's behalf, with respect to the Premises. Tenant shall provide Landlord with copies 
of the insurance certificates thereof. If Tenant fails to maintain such insurance1 Landlord 
may maintain the same on behalf of the Tenant. Any premiums paid by Landlord shall be 
deemed additional rent and shall be due on the payment date of the next installment of 
Minimum Rent hereunder. 

15 
ASSIGNMEN1', SUBSUB~ 

LEASE, OR LICENSE 
The Landlord has relied on 1he identity and/or special skills ofthe Tenant. Therefore, Tenant 

shall not assign or sub.lease the Premises, or any right or privilege connected therewith, or allow any 
other person except agents and employees of Tenant to occupy the Premises or any part thereof 
without first obtaining the written consent of the Landlord, which Landlord may deny consent fur any 
reason or for no reason at all give11 that Landlord has relied on the special skill set of Tenant, Tenant's 
business plan, and Tenant's identify in negotiating and engaging in this Sub.Lease .. The Landlord 
reserves the right to void any assignment to a person or entity, in which the named Tenant retains no 
management or control powers, or to any entity, which is not financially responsible. Consent by 
Tenant shall nor be consent to a subsequent assignment, sub-lease. or occupation by other persons. An 
unauthorized assignment, sub--lease, OT license to occupy by Tenant shall be void and shall terminate 
th~ Sub•Lease at the option of Landlord. The inten:.st ofTerumt in this SubMLease is not assignable by 
operation of law without the written consent of Landlord. 

16 
PARTIAL DESTRUCTION OF PREMISES 

Partial destruction of the SulJ..Leased Premises shall not render this Sub-Lease void OT voidable, nor 
le11ninate it except as herein provided. Jf the Premises are partially destroyed during the term of this 
SubMLease, Landlord shall repair them when such repairs can be made in confonnity with 
governmental laws and regulations, within thirty, (30) days of the partial destn1ction. Written notice of 
the intention of Landlot'<i to repair sl1all be given to Tenant within fifteen (15) days after any partial 
destruction. Rem will be reduced proportionately to the extent to which the repair operations interfere 
with the business conducted on the Premises by TenanL If tbe repairs cannot be made within thirty, 
days1 Landlord shall have the option to make them within II reasonable time and continue this Sub-
Lease in effect with proportional rebate to Tenant as provided herein. If the repairs cannot be made 
within 120 days, and if the Landlord does not elect to make them within a reasonable time, either 
party shall have the option to terminate this Sub-Lease. 

17 
TENANT'S DEFAULT 

17.J DEFAULT. Tlte occorrence of any one or more of the following events slmll 
constitute a default and breach of this Sub-Lease by Tenant 
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A. VACATING THE PREMISES. The vacating or abandonment of the Premises by 
Tenant or the failure of Tenant to be open for business, without written notice to resume at a later date 
(except in the event of damage or destruction of the Premises which prevents Lessee from conducting 
any business thereon). 

B. FAILURE TO PAY RENT. The failure by Tenant to make any payment of minimum rent 
(check original) payments required to be made by Tenant hereunder, as and when due, where such 
failure shall continue for a period of three (3) days after written notice thereof by Landlord to Tena11t. 

C. F' AIL URE TO PERFORM. The failure of the Tenant to observe or perform any of 
the covenants, conditions, 01· provisions of this Sub-Lease to be obse1ved or performed by Lessee, 
other than descri~ in Section 17.1 (B) above. 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 days ai-e reasonably required for its cure, th.on the Tenant shall not be deemed to be 
in default, if Tenant commences such ·cure within said thirty (30) day period and 
thereafter prosecutes such cure to complerion. 

D. Failure to maintain and operate and state and municipal licensed marijuana 
business(s:) 

E. BANKRUPTCY. The maldng by Tenant of any general assignment or general 
arrangement for the benefit of creditors; or by the filing by or- against Tenant of a petition to have 
Tenant adjudged a bankrupt, or a petition. or reorganization, or arrangement under any 
law relating: to bankruptcy, unless, (hl the case of a petition filed against the Lessee, the 
same is dismissed within sixty (60) days of filing); or the appointment of a trustee or a 
receiver to take possession of substantially' all of Tenant's interest in tbis Sub-Lease. 
where such seizure is not discharged in thirty (30) days after appointtnent of said tru_stee 
or receiver, or the filing of a petition for the appointment of the same, whichever shall 
first occur. 

17.2 REMEDIES IN DEFAULT. In the event of any such default or breach by Tenant, 
Landlord may at any time thereafter, with or without notice or demand and without limiting Landlord 
in the exercise ofa right or remedy, wl1ich Landlord may have by reason of such default or breach: 

A. TERMINATE SUB-LEASE. Tcnninate Tenant"s right to possession of the 
Premises by any lawful means, in which case this Sub-Lease shall terminate and Tenant shall 
immediately surrender possession of the Premises to Landlord. In such event, Landlord shall be 
entitled to recover from the Tenant all pas:t due rents,, adjustments and other charges; the expenses of 
re-letting the Premises, including necessazy reasonable renovation and alteration of the Premises, 
reasonable attorney's fees; the worth at the time of awartj by the court having jurisdiction thereof the 
amount by for herein for the balance of the Sub-Lease Term after the time of that Tenant proves could 
be reasonably avoided:. and that portion ofen,y reasonable leasing commission paid by Landlord and 
applicable to the unexpired Sub-Lease Term of this Sub--Lease. Unpaid installments of rent or other 
sums shall bear interest from the date due at the rate often percent (10%) per annum; (Landlord shall 
use reasonable efforts to re-let) or, 

B • CONT[NUE THE SUB~LEASE.. Maintain Tenant's right to possessfon, in which 
case this Sub-Lease shall continue in effect whether or not Tenant shall have abandoned the Premises. 
In such event landlord shall be entitled to enforce all Landlord's rights and remedies ttnder this Sub-
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Lease. including the right to recover Minimum Rent and any other charges and Adjustments as may 
become due hereunder, or. 

C. OTHER REMEDJES. Putsue any other remedy now or hereafter available under the 
laws or judicial decisions of the State in which the Premises are located, including but not limited to 
the right to assess against the Lessee an amount equal to reasonable attorneys' fees incu1red by 
Landlord in collecting any rent or other payment due hereunder, which amount shall be due in full 
within ten (I 0) days of Tenant's receipt of assessment by Landlord. 

17.3 REMEDIES CUMULATIVE-WAIVER. It is understood and agreed that the 
Landlord's remedies hereunder are cumulative and thl!l Landlord's exercise of any right or remedy due 
to a default or breach by Tenant shall not be deemed a waiver of, or alter affected or prejudice any 
right or remedy which Landlord may have under this Sub-Lease or by law or in equity. Neither the 
acceptance of Minimum or Percentage Rent nor any other acts or omission of land at any time or 
times after the happening of any event authorizing the cancellation or forfeiture of this Sub

Lease, shall operate as a waiver of any past or future violation, breach or failure to keep 
or perform any covenant, agreement, tern, or condition hereof or to deprive Landlord of 
its right to cancel or forfeit this Sub~Lease upon the written notice provided for herein, at 
any tiiue that cause for cancellation or forfeiture may exist, or be construed so as at any 

time to stop Landlord from promptly exercising any other option, right or remedy that it 
may have under any term or provision of this Sub-Lease, at law or in equity. 

!'7.4 ACCEPTANCE OF PAYMENT. ft is specificaUy understood and agreed that the 
Landlord ls acceptance of any sum, whether as Base Rent., Percentage Rent, adjustments or otherwise, 
which is less !han the amount claimed as due by the Landlord, shall not act as, or be deemed to be, a 
waiver of such claimed amount or a compromise or accord and satisfaction ofthe amount claimed as 
due. by Landlord. 

18 
DEFAULTBYLANDLORD 

18.1 DEFAULT BY LANDLORD. Landlord sball not be in default unless Landlord fails 
to perform obligations requfred by Landlord within a reasonable time, but in no event later than 
thirty, (30) da~ after written notice by Tenant to Landlord and to tb.e holder of any first mortgage 
deed of tt~t covering the Premises whose name and address shall have heretofore been furnished to 
Tenant in writing. Said notice shall spe'cify wherein Landlord has failed to perform such obligation; 
provided, however, that if the nature of Lard lord's obligation is such that more than thirty 
(30) days are required for performance, then Landlord shall not be in default if Landlord commences 
performance wirhin such thirty (30) day period and thereafter diligently prosecutes the same to 
complete. Tenant further agrees not to invoke any of its remedies under this Sub.Lease until said 
thirty, (30), days have elapsed, except in emergencies. In no event shall Tenant have the right to 
tenninate this Sub-Lease as a result ofLandlord's default and Tenant's remedies shall be limited to 
damages and/or injunction. 

18.2 COSTS UPON DEFAULT. In the event the Tenant or Landlord shall be in default in 
the performance of any of their obligations under this Sub-Lease and an action be brought for the 
enforcement thereof. the Landlord or Tenant shall pay to the other all the expenses incurred therein, 
including a reasonable attorney's fee_ In the event either party shall without fuult on its part be made a 
party of any litigation commenced by, or ,against the other party, thc:ri such other party shall pay all 
costs and reasonable attorney's fees incurred or paid by such pany in connection wHh such litigation. 

9!Page 
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19 
SUCCESSORS IN INTEREST 

Each and every clause and provision contained herein shall be binding upon and inure to the 
benefit of the successors, heirs, devises and assigns of the parties hereto and cannot be changed or 
tennina.ted except by a written instrument subsequently executed by the parties hereto. Upon 
payment of the rent as above specified and the 

perfonnaoce of the covenants to be kept and perfonned by the Tenant,. the Tenant shall peaceably hold 
and enjoy the Sub-Leased premises during the full term herein specified, and jf any default be made in 
the keeping of the coV'enants agreed to be kept by the Tenant, then it shall be lawful for the Landlord, 
at its option, and in compliance with MCB regulations, to terminate this Sub-Lease and re-enter upon 
said premises and the whole thereof and to remove all per.;ons there from. 

20 
APPLlCABLE LAW 

This agreement shall be governed by and construed in accordance with the Jaws of the State of Alaska. 

21 
NOTiCE 

All notices to be given with respect to this Sub-Lease shall be in writing. Each notice shall be sent by 
registered or certified mail, postage pre-paid and retum receipt requested, to other addresses as either party 
may from time to time designate In writing. The Mailing Address of the Landlord is:.4240 Old Sewai;d Hwy. 
Suite #13, Anchorage, AK 99503, and the address of the Tenant 
is: _Phone: _______________ _ 

22 
SUBORDINATION AND ATTORNMENT; MORTGAGEE PROTECTION 

SUBORDINATION NOTICE TO MORTGAGEE. At the 1·equest of the Landlord, Tenant shull 
promptly execute, acknowledge. and deliver. all instruments. which may be required to subordinate this Sub
Lease to any existing or t\rtl\re mortgages. deeds of trust, and/or other security documents on or encumbering 
the property or on the Sub-Leasehold interest held by Landlord, and to any extensions, renewals or 
replacements thereof; provided that the mortgage or beneficiary. as 1he case may be, shall agree to recognize 
this Sub-Lease in the event of foreclosure ifTenant is not in default at such time. 

23 
ENVIRONMENT AL 

A. As a condi'tion prncedent to Tenant's obligation to take Possession of the Premises, 
Tenant shall have forty-five (45) days from the effective date to conduct its o~ environmental 
assessment (ESA) of the Premises to evaluate the environmental conditions of the Premises, (The 
"Environmental Inspection Period.''). lf1he ESA discloses environmental conditions which Tenant 
detennines are unacceptable, Tenant 

shall have the option of terminating this Sub-Lease by tendering a termination notice upon the 
Landlord within ten { 10) days after the termination of the Environmental Inspection Period or 
postponing the Sub-Lease until Landlord corrects or remedies the environmental conditions and 
obmins a No Further Action (NF A) letter, or its equivalent from the appropriate governmental 
environmemal agency indicating that no firrther, remedial actions are required or recommended. 

10f Pogs 
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B. Tenant hereby agrees to defend, indemnify, and hold Hannless Landlord from and 
against any Environmental Liabilities and Costs arising out of: Any damage or threat of damage 
caused by Hazardous Materials at or from the Premises caused by Tenant's operation during the tenn 
of the Sub-Lease; and any violations of Environmental Laws that are caused by Tenant's operation 
during the term of the Sub-Lease. This indemnity shall sutVive thetetmination of this Sub-Lease. 

28 
BROKERS 

Landlord and Tenant war.rant that they have had no dealings with any real estate broker or agent 
in connection with the negotiation of this S1Jb..Leas_e and that they know no real estate brokers or agents 
who are or claim to be entitled to a commission in connection with this Sub-Lease. 

29 
NO RECORDING 

This Sub-Lease shaU not be recorded 

30 
SEVERABILITY 

!f any provision of this Sub-Lease or the applicatlon thereof to any person or circumstances 
shall be invalid or unenforceable to any extent, the application of such provisions to other persons or 
circumstances and the remWnder of this Sub-Lease shall not be affected tberebv and shall be enforced to 
the greatest extent permitted by law. • 

In witness whereot the parties represent and warrant that they have the authority to enter 
into a binding a.greement and have executed this Sub-Lease as of the day and year first above 
written. 

Tenant: Landlord: 
Green Go LLC. R. Bruce Burnett 

~ ~ So~fGreen Go,LLC 
Troy Millhouse 

11 JP age 
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January 16, 2017 

Robert 8. Burnett 
4240 Old Seward Hwy., #13 
Anchorage, AK 99503 

A.LA.SKA. 
RAILROAD 

Re: Alaska Railroad Corporation (ARRC) Ground Lease, Contract No. 8258 
Bruce Burnett 
Non-objection to Sublease Agreement 

Dear Mr. Burnett: 

Rt!al Esta1e Department 
Telephone: (907)265-2325 

FaxNumber: (907)265-2450 
Email: ea/ume@)gkrr.com 

The Alaska Railroad Corporation ("ARRC") received infonnation indicating your intention to enter into a 
proposed Sublease Agreement between Robert 8. Burnett., an individual ("Lessee") and Green Go 
LLC, an Alaska limited liability company ("Subtenant'). Please accept this letter of non-objection to 
the Sublease Agreement, subject to the conditions listed below. 

• The Sublease Agreement is subject to and subordinate to all the tenns and provisions of that 
certain lease dated February 19, 1998 between the Alaska Railroad Corporation, as lessor, 
and Technic Services, Inc., as lessee, and onginally designated as ARRC Contract No. 7357 
(the "Ground Lease"). The Ground Lease was subsequently assigned twice, most recently to 
Lessee, as lessee, under that certain Assignment of Lease (With Consent) dated September 
27, 2001, and thereafter administered as ARRC Contract No. 8258. In the event of any 
inconsistency between the provisions of the Ground Lease and the Sublease Agreement, the 
Ground Lease shall control. 

• If the Ground Lease is tenninated by reason of a default by Lessee under the Ground Lease, 
or for any other reason, Subtenant, upon notice of such termination, shall then attom to ARRC 
and shall recognize ARRC as its direct contracting party under the Sublease Agreement; 
provided, however, that ARRC may elect upon such tennination of the Ground Lease to 
terminate the Sublease Agreement and Subtenant's right to possession of the property. 
Subtenant shall execute and deliver, at any lime after tenninalion of the Ground Lease and 
upon the request of ARRC, any instrument necessary or appropnate to evidence such 
attOmment. 

• ARRC's non-objection is conditioned on Subtenant conforming to the terms and conditions of 
the Ground Lease, which tenns and conditions ARRC shall enforce upon Lessee. No 
agreement entered by Lessee with Subtenant, induding but not limited to the proposed 
Sublease Agreement, shall be binding upon ARRC and in no event will ARRC be liable for any 
obligations of Lessee under any such agreement. 

• Subtenant shall indemnify, defend and hold harmless ARRC and its employees, agents and 
contractors from any and all claims an/or judgments for monetary damages, injunctive relief, 

327 W.Ship Creek Avenue, Anchorage, Alaska 99501 Mail lo: P.O. Box 107500 Anchorage, Alaska 99510•7500 907.265.2300 AlaskaRailroad.com 
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Robert 8. Burnell 
January 16, 2017 Page 2 

empoyment liens, materialmen's liens, and costs and attorney fees, which may be asserted 
against ARRC in any administrative or judicial forum and which are alleged to have arisen out 
of Subtenant's occupancy under the Sublease Agreement, which shall include any claim for 
property damage, bodily injury or death, emotional or other non-physical injury, or violation of 
employment, environmental, or public safety Jaws, ordinances or codes by Subtenant or by any 
of its contractors or subcontractors using the premises for any activity, whether within or 
outside the scope of activities authorized by Lessee. The provisions contained In this 
paragraph shall not be given effect if the active negligence of ARRC or its employees is the 
sole proximate cause of any injury or damage done to the party asserting the claim. 

• Subtenant shall name the Alaska Railroad Corporation as an additional insured on any 
insurance coverage provided to Lessee by Subtenant. Such insurance coverage shall include 
liability insurance protecting against liability for property damage and personal injury with 
respect to the subleased premises and the aclivities of Subtenant conducted thereon or 
elsewhere on ARRC property under the Sublease Agreement, including but not limited to the 
cultivation of marijuana for wholesale and retail sale. 

Occupants authorized by this letter are: 

Green Go, LLC 

Please have Green Go, LLC indicate its understanding of and commitment to adhere to the above
stated conditions by signing a copy of this letter and returning it to the undersigned. 

If you have any questions, please call me at 907.265.2325. 

~;£~ 
Erin E. Ealum 
Leasing Manager, Real Estate 

Agreement to be Bound: 

By authorized signature hereto, the undersigned acknowledges the above-listed conditions are binding 
upon Green Go, LLC. 

GREENGOLLC 

Dated: / ~ / {,, /7 
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SUPPLEMENT 

Supplement No. 2 to 
ARRC Contract No. 8258 

THIS SUPPLEMENT is made on the day executed by the last signatory hereto, by and 
between the ALASKA RAILROAD CORPORATION ("Lessor"), a public corporation created 
pursuant to AS 42.40, whose mailing address is P.O. Box 107500, Anchorage, Alaska 99510-
7500, and ROBERT 8. BURNETT ("Lessee"), an Individual, whose mailing address is 4640 
Sandy Beach Drive, Anchorage, AK 99502. 

Recitals 

A. Lessor is the lessor of real property located in the Anchorage Recording District, Third 
Judicial District, State of Alaska, as shown on the attached Schedule 1 (Revised 11/08/2016) 
("Leased Premises") under that certain lease, originally ARRC Contract No. 7357, dated 
February 19, 1998, between Lessor and Technic Services, Inc. (the "Lease"), as more 
particularly described in that certain memorandum of lease which was recorded March 9, 1998, 
at Book 3207, Pages 440-444 in the records of said recording district. 

B. The Lease was subsequently assigned to Josef F. Boehm, d/b/a Commercial 
Development, under that certain Assignment of Lease (With Consent), Supplement No. 2 to 
Contract No. 7357, dated July 3, 2001, and thereafter administered as ARRC Contract No. 
8211. Said Assignment of Lease was recorded July 5, 2001, at Book 3884, Pages 315-318 in 
the records of said recording district. 

C. The Lease was subsequently assigned to Lessee under that certain Assignment of Lease 
(With Consent), Supplement No. 1 to ARRC Contract No. 8211, dated September 27, 2001, 
and thereafter administered as ARRC Contract No. 8258. Said Assignment of Lease was 
recorded September 28, 2001 , as Instrument No. 2001-065342-0 in the records of said 
recording district. 

D. On February 14, 2014, Lessor tendered to Lessee a proposed Supplement No. 2 to 
ARRC Contract No. 8258, which was never executed, which would have revised the rent 
adjustment provisions of subparagraphs 2.01 .D through 2.01 .G of the Lease to reflect ARRC 
Board Rule 11, Lessor's Long-Term Lease Policy. 

E. The parties desire to amend the Lease by means of this Supplement to amend the Lease 
to (i) revise the legal description of the Leased Premises; (ii) revise the rent adjustment 
provisions of subparagraphs 2.01.D through 2.01 .G of the Lease; and (iii) revise Paragraph 

Supplement No. 2 to 
ARRC Contract No. 8258 
Page - 1 

N a 9 017 



Received by AMCO 6.26.20

4.01 of the Lease to reflect a change in the use of the Leased Premises to be allowed under 
the Lease. 

Agreement 

NOW, THEREFORE, in consideration of the foregoing and other good and valuable 
consideration, the parties agree that the Lease be amended as follows: 

1. Schedule 1, referred to in Paragraph 1.01 of the Lease, is hereby deleted in its 
entirety and the attached "Schedule 1 (Revised 11/08/2016)" inserted in place thereof. Any 
references in the Lease to "Schedule 1" shall henceforth be deemed to refer to "Schedule 1 
(Revised 11/08/2016)". 

2. Subparagraphs 2.01 .D through 2.01 .G of the Lease are hereby deleted in their 
entirety and the following inserted in place thereof: 

D. Lease years 16-20 inclusive, annual Basic Rents will be Ten Thousand, 
Nine Hundred Eighty-Two and no/100 dollars ($10,982.00). 

E. Lease years 21-25 inclusive, Basic Rents will be at "fair market value" as 
determined by appraisal under paragraph 2.02 of this Lease. However, the annual 
Basic Rents for lease years 21-25 inclusive shall not (i) exceed 135% of the annual 
Basic Rents as determined for lease years 16-20 inclusive, or (ii) be reduced to less 
than 65% of the annual Basic rents as determined for lease years 16-20 inclusive. 

F. Lease years 26-30 inclusive, Basic Rents will be at "fair market value" as 
determined by appraisal under paragraph 2.02 of this Lease. However, the annual 
Basic Rents for lease years 26-30 inclusive shall not (i) exceed 135% of the annual 
Basic Rents as determined for lease years 21-25 inclusive, or (ii) be reduced to less 
than 65% of the annual Basic Rents as determined for lease years 21-25 inclusive. 

G. Lease years 31-35 inclusive, Basic Rents will be at "fair market value" as 
determined by appraisal under paragraph 2.02 of this Lease. However, the annual 
Basic Rents for lease years 31-35 inclusive, shall not (i) exceed 135% of the annual 
Basic Rents as determined for lease years 26-30 inclusive, or (ii) be reduced to less 
than 65% of the annual Basic Rents as determined for lease years 26-30 inclusive. 

3. Paragraph 4.01 of the Lease is hereby deleted in its entirety and the following 
inserted in place thereof: 

4.01 Use of Leased Premises. Lessee specifically agrees that for the term of 
this Lease, it shall use the Leased Premises for no other purposes other than (i) 
warehouse and wholesale distribution: and/or (ii} marijuana cultivation and wholesale 

Supplement No. 2 to 
ARRC Contract No. 8258 
Page - 2 9 17 
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sales of marijuana allowed under 3 AAC 306.405. Any change in use will require prior 
written approval of Lessor. 

EXCEPT AS HEREIN AMENDED, all other terms and conditions of the aforesaid lease 
shall remain unchanged and in full force and effect. 

IN WITNESS WHEREOF, the parties have executed this Supplement as of the dates set out 
below. 

' f 

Dated: (//i '? /z ti l 
·r I 

ST ATE OF ALASKA ) 

ALASKA RAILROAD r:,~ION 

By ~ l-1/:~ --=:;;- - . 
James W. Kubitz Z7 
VicE1President, Corporate Planning & Real Estate 

ROBERT 8. BURNETT 

)ss. 
THIRD JUDICIAL DISTRICT ) 

The foregoing instrument was acknowledged before me this ,~3r,lday of l~o '-ie!!"'-h'.-.f 
2016, by James W. Kubitz, Vice President of Corporate Planning & Real Estate of the Alaska 
Railroad Corporation, a public corporation created by Alaska Statute 42.40, on behalf of the 
corporation. 

Notary PubllC 
KELLYAN TAYLOR 

State of Ala8k8 
My commlaalon explree Nov. 7. 2011 

Supplement No. 2 to 
ARRC Contract No. 8258 
Page - 3 

Notary blic in and for Alaska 
My Commission expires: ~- ] 1 <9017 

g , 
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Supplement No. l 
ARRC Contract No. 8258 

CONSENT TO 
LIMITED ASSIGNMENT FOR SECURITY PURPOSES 

The ALASKA RAILROAD CORPORATION (''LESSOR"), a public corporation 
created pursuant to AS 42.40, whose mailing address is P.O. Box 107500, Anchorage, 
Alaska 99510-7500, under that certain lease (the "Lease") dated February 19, 1998, with 
TECHNIC SERVICES, INC., subsequently assigned under an Assignment of Lease (With 
Consent) dated July 3.2001, to JOSEF F. BOEHM, and again assigned under an Assignment 
of Lease (With Consent) dated September 25, 2001 to ROBERT B. BURNETT 
(ASSIGNOR), whose mailing address is 4640 Sandy Beach Drive, Anchorage, Alaska 99502 
of the following real property: 

Lot 2-A of Block 41-D, East Addition to the Anchorage Townsite, in Section 

17, Township 13 North, Range 3 West, Seward Meridian, according to the 

official Plat No. 63.75 recorded in the office of the Anchorage Recording 

Precinct, Anchorage, Alaska, containing approximate}) l Ul80 ::.4uarc lcet. 

hereby consents to the assignment of the Lease by ASSIGNOR to NORTHRIM BANK 
("ASSIGNEE"). 

The purpose ofthis consent is to allow ASSIGNOR to secure a loan, the total proceeds of 
which are to be used for leasehold development and/or operations on the property described 
above. 

1. Possession by Assignee. ASSIGNEE may take possession of the leased premises and 
vest in the interest of ASSIGNOR in the Lease upon the performance of the following 
conditions: 

a) The payment to LESSOR of any and all sums due to LESSOR under.the lease, 
including but not limited to accrued unpaid rent. 

m 11111111m111111 m 
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' ' 

b) The sending of a written notice to LESSOR and ASSIGNOR of ASSIGNEE's 
intent to take possession of the premises and assume the Lease. 

c) The curing of all defaults not remediable by the payment of money within an 
additional thirty (30) days of the date upon which such default was required to be cured by 
the lessee under the tenns of the Lease. 

2. No Liabilizy of Assignee Without Possession. ASSIGNEE shall have no liability or 
obligation uuder the Lease pursuaut to this Consent nnless and uutil it sends to LESSOR the 
written notice described in paragraph I (b) above. Nothing in this consent nor in the taking 
of possession of the leased premises and assumption of the Lease by ASSIGNEE or a 
subsequent assignee shall relieve ASSIGNOR of any duty or liability to LESSOR uuder the 
Lease. 

3. Notice of Default and Omiortunity to Cure. Upon any default of auy of the terms of 
the Lease by ASSIGNOR, LESSOR, in addition to notifying ASSIGNOR (the lessee) 
pursuant to the terms of the Lease, shall also notify ASSIGNEE of such default. Upon 
receipt of a written notice of defaul~ ASSIGNEE and/or ASSIGNOR shall have 30 days, or 
the length of time as set forth in the Lease, whichever is longer, to cure the default. If the 
event of default cannot be cured by the payment of money to LESSOR or a third party, the 
Lease will not be terminated if, ASSIGNEE and/or ASSIGNORhave promptly and diligently 
commenced to cure aud complete the cure within 60 days of notice. 

4. Notice: For purposes of the notice set forth in paragraph 3, the address for 
ASSIGNEE is: P.O. Box 241489. Aochorage. Alaska 99524-1489, unless LESSOR is 
subsequently advised in writing of a more current address. 

5. No Other Chauge. Except as otherwise expressly stated herein, nothing in this 
consent to assignment is intended to amend or alter any of the terms and conditions of the 
Lease or any amendments thereto previously executed by LESSOR and ASSIGNOR, or any 
predecessor in interest to either of them, all of which terms and conditions remain in full 
force aud effect. In the event of any conflict among any provisions of this consent, the Lease 
as amended, and any provisions of any security agreements including assignments oflease 
and deeds of trust, the provisions of this consent and the Lease as amended shall govern the 
rights of LESSOR. 

[REMAINDER OF PAGEINTEJVT[ONALLY LEFT BLANK] 
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STATE OF ALASKA ) 
)ss. 

TIIlRD JUDICIAL DISTRICT ) 

The foregoing instrument was acknowledged before me this _ day of _ _ _ __ ..., 
2001, by _______ _,the ______ ___ ofNorthrim Ban1c, 
on behalf of the same. 

h I 

Notary Public in and for Alaska 
My Commission expires: ____ __ _ 

STAIB OF ALASKA ) 
)ss. 

THIRD ruDICIAL DISTRICT ) 

The foregoing instrument was acknowledged before me this _ day of ___ _ _, 
2001, by Robert B. Burnett. 

Notary Pul:Hic in and for Alaska 
My Commission expires: ______ _ 

Page-4 l\ 11111111\1\UII \I I 
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·6. No Future Consent. Nothing in this consent is to be construed as a consent by 
LESSOR to any subsequent assignment. 

Dated: _ ___._<j ...... /J.'--~----=}o_J __ 

Dated: _______ _ 

Dated: _r_/4_'c:J._ J f ___ _ 
I I 

STATE OF ALASKA ) 
)ss. 

THIRD ruDICIAL DISTRICT ) 

ALASKA RAILROAD CORPORATION 

By: ~~~--=---------'~~'-----7 -K.aren.rrk;y 
Directo , Real Estate 

NORTHRIM BANK (ASSIGNEE) 

/ 
By: --s=te-.ap=h=en-=--s--. -.S..,..t-r e ..... e...,..t ______ _ 

Its: _____ _ _______ _ 

ROBERT B. BURNETT (ASSIGNOR) 

The foregoing instrument was acknowledged before me this _ day of_.....__, _ _ _, 
2001, by Karen J. Morrissey, Director, Real Estate of the Alaska Railroad Corporation, a 
public corporation created by Alaska Statute 42.40, on behalf of the corporation. 

\: ... , ..... ~~ 
,\;~~ " -·-·. ,. ~ • 1'. • -t,· 
~ .· 0 Iii,:."-::- : -~- . - ~- . ::: : "-Ui C • - -~ . . --- . - . . 
~ · •• o;: ,,. •• • :'\" 
~ . . . . . . :\" __.., * ' ._,.IJJJJJIJJ)\' 

, , , 

Notary Public in and for Alaska 
My Commission expires: ___ {_-_ll_lJ _ _ 

Page- 3 
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October 21, 2016 

Mr. Robert B. Burnett 
4640 Sandy Beach Drive 
Anchorage, AK 99502 

~L.A.SI.-C.A. 
RAILROAD 

REAL ESTATE DEPARTMENT 
TEL 907-265-2617 
FAX 907-265-2450 

E-MAIL donovana@akrr.com 

Re: Alaska Railroad Corporation {ARRC) Ground Lease Contract No. 8258 
Letter of Non-objection for Nonconforming Determination !., 101 N. Post Road, Anchorage, AK 
99501 

Dear Mr. Burnett: 

ARRC is the ground lessor of the parcel of land commonly known as Lot 2A Block 41-D, East 
Addition to the Anchorage Townsite located within the Alaska Railroad Anchorage Reserve, with a 
physical address of 101 N. Post Road, Anchorage, AK 99501. 

ARRC has no objection to Robert B. Burnett, lessee of the above-referenced parcel and owner of 
the building thereon, engaging Wallace Swanson, AIA of LCG Lantech, Inc. to submit an 
application to the Municipality of Anchorage for a Nonconforming Determination related to the 
above-referenced parcel, specifically pertaining to separation between parking and the building, 
room for turning and maneuvering, snow storage, sidewalks, lack of landscaping and 
encroachment of the building into the side yard setback. 

Sincerely, 
"\ 

·, 

Andrew Donovan 
Director of Real Estate 

JAN O 9 1017 

327 W. Ship Cree~ Avenue, Anchorage, Alaska 99501 Moil lo: P.O. Box 107500 Anchorage, Alaska 99510-7500 907.265.2300 AlaskaReilroad.com 
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'"'t Commission Expires Mar 26, 2019 
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ALA.SKA RAILROAD CORPORATION 
REAL ESTAT E DEPARTMENT, LANO SERVICES 

P.O. SOX 101500. -. IUSIA 99SICH500 

Contract No. 8258.3 • Exhibit A 
Robert B. Burnett 

Area = 14,715 sq ft:t (0.34 ac:t) 
Plat 63-75, Lot 2A, Block 41D 

ARRC title• Patent 50•2016-0049 • USS 408 Block 41D 
DRA....,.BY: ~ 

CHECKED BY: ~ t------~------1 SCA : 1 I ' AT ' 201fl-11.0 

For indexing purposes this property is located in 
the NW1/4 Sec. 17 T 13N R3W S.M. 

APPROVED BY: DI\S 

Alaska Railroad.com 
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Robert B. Burnett 
Lease Contract No. 8258 

SCHEDULE 1 
(Revised 11/08/2016) 

LEGAL DESCRIPTION 

A parcel of land located within the Alaska Railroad Anchorage Reserve situated in the 
Anchorage Recording District, Third Judicial District, State of Alaska and further described as 
follows: 

Lot 2-A of Block 41-0, East Addition to the Anchorage Townsite, in Section 17, Township 
13 North, Range 3 West, Seward Meridian, according to the official Plat No. 63-75 
recorded in the office of the Anchorage Recording Precinct, Anchorage, Alaska, containing 
approximately 14,715 square feet, as shown on the attached drawing. 

In the event of any inconsistency between the attached drawing and the foregoing legal 
description, the latter shall govern for purposes of this Lease. 

RECORDERS OFFICE RETURN TO: 

ALASKA RAILROAD CORPORATION 
ATTN: REAL ESTATE 
P.O. BOX 107500 
ANCHORAGE, AK 99510-7500 
STATE BUSINESS-NO CHARGE 
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GROUND LEASE 

Between 

ALASKA RAILROAD CORPORATION 

and 

TECHNIC SERVICES, INC. 

CONTRACT NO. 7357 

9 17 
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GROUND LEASEINDEX 

ARTICLE 1 LEASED PREMISES AND TER.J.\1 

1.01 Leased Premises 
1.02 Reservation of Minerals 
1.03 Improvements Owned by Lessor 
1. 04 Improvements Owned by Lessee 
1.05 Lease Term 

ARTICLE 2 RENTS 

2.01 Rents 
2.02 Determination of Fair Market Value Rent 
2.03 Absolutely Net Rent 

ARTICLE 3 QillET ENJOYMENT 

ARTICLE 4 LESSEE'S COVENA."I\JTS 

4.01 Use of Leased Premises 
4.02 Taxes, Assessments and Charges 
4.03 Improvements Required by Law 
4.04 Construction or Removal of Improvements, Additions and Alterations 
4.05 Repair and Maintenance 
4.06 Observance of Laws; Environmental Provisions 
4.07 Inspection and Repair by Lessor 
4.08 Waste and Wrongful Use 
4.09 Setback 
4.10 Liens 
4.11 Indemnification 
4.12 Costs and Expenses of Lessor 
4.13 Holdover 
4.14 Lessee's Improvements as Security for Obligations to Lessor 
4.15 Permits from Corps ofEngineers and Others 
4.16 Responsibility Upon Damage to or Destruction of Property 

ARTICLE 5 INSURANCE 

5.01 Liability Insurance 
5.02 Property Insurance 
5.03 Policy Provisions 
5.04 Proof of Insurance 
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ARTICLE 6 EMINENT DOMAIN 

6.01 Effect of Eminent Domain on Lease 
6.02 Disposition of Proceeds 
6.03 Temporary Taking 

ARTICLE 7 ASSIGNMENTS, MORTGAGES, SUBLEASES AND SUBDIVISION 

7.01 Limitations on Assignment 
7.02 Lessee's Right to Assign 
7.03 Conditions Precedent to Assignment 
7.04 Lessee's Nonliability after Assignment 
7.05 Lessor's Disapproval of Assignment 
7. 06 Mortgage of Leasehold Interest 
7.07 Right to Sublet 
7.08 Subdivision of Leased Premises 

ARTICLE 8 ARBITRATION Al'U) APPRAISAL PROCESS 

8.01 Appointment of Arbitrators and Conduct of Arbitration 
8.02 Special Qualifications of Arbitrators 
8.03 Judicial Review of Arbitration Decision 

ARTICLE 9 DEFAULT AND DEFEASANCE 

9.01 Events of Default 
9.02 Notice and Right to Cure 
9.03 Nonwaiver 
9.04 Right of Lessor to Protect Against Default 
9.05 Lessor's Remedies 
9.06 Assignment of Subrents 
9.07 Application of Sums Collected by Lessor 

ARTICLE 10 GENERAL PROVISIONS 

10.01 
10.02 
10.03 
10.04 
10.05 
10.06 
10.07 
10.08 
10.09 
10.10 

Lessor's Right to Entry, Inspection and Repair 
Notices 
Covenants and Conditions 
Integration and Amendments 
Approvals of Lessor 
Survival and Severability 
Binding Effect 
Lessor's Authority to Convey Fee Title 
Powers of Lessor as Public Corporation 
Captions 
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ARTICLE 11 

11 .Gl 
11.02 
11.03 
11 .04 

ARTICLE 12 

12.01 
12.02 

DUTIES UPON TERMINATION OR EXPIRATION 

Surrender of Leased Premises 
Removal of Improvements Upon Termination 
Abandonment of Lessee's Property 
Liability for Cleanup Expenses 

EXECUTION AND MEMORANDUM OF LEASE 

Execution and Counterparts 
Recordation of Memorandum of Lease 
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GROUND LEASE 

THIS GROUND LEASE (herein called "this Lease") is made on the day executed by the last 
signatory hereto, by and between the ALASKA RAILROAD CORPORATION (herein called 
"Lessor"), a public corporation created pursuant to AS 42.40, whose mailing address is P.O. Box 
107500, Anchorage, Alaska 99510-7500, and TECHNIC SERVICES, INC., an Alaska corporation 
(herein called "Lessee"), whose mailing address is 101 N. Post Road, Anchorage, Alaska 99501 . 

RECITALS 

A. The Lessor has agreed to lease to Lessee a parcel of land commonly known as Lot 2-A, Block 
41-D, East Addition to the Anchorage Townsite located within the Alaska Railroad Anchora~ 
Reserve and more specifically described on Schedule 1 attached to and for all purposes made a part 
of this Lease. 

B. The property has been under a long-tenn lease, ARRC Contract No . .5..6.M dated July 1. 1984, 
between the federally owned Alaska Railroad and Commercial Development, a general partnership. 
Commercial Development is selling its leasehold improvements to Lessee and by this document it 
is the desire of the Lessor and Lessee to obtain a long-term ground lease making it consistent with 
Lessor's current Long-Term Lease Policy. Concurrent with the effective date of this Lease, 
Commercial Development is terminating its interest in the premises under said Contract No. 5664. 

C. The rental rate to be multiplied against the fee simple value as determined in accordance with 
paragraph 2.02 is eieht percent (S!Yo} and is to remain constant throughout the original lease term of 
lli!ll~lht• 05) years. 

ARTICLE 1 
9 17 

LEASED PREMISES AND TERM 

1.01 Leased Premises. Lessor, for and in consideration of the rents, covenants and 
conditions hereinafter specified to be paid, performed and observed by Lessee, hereby leases to 
Lessee, and Lessee hereby leases from Lessor, the vacant, unimproved ( except as noted in paragraph 
1.03 below) land situated in the Anchorag~ Recording District, Third Judicial District, State of 
Alaska, more particularly described on Schedule 1 attached to and for all purposes made a part of 
this Lease, together with all rights, easements, privileges, both subterranean and vertical, and 
appurtenances attaching or belonging to the described land, but subject to the reservation contained 
in paragraph 1.02 hereof (herein called the "Leased Premises"). This lease terminates all rights, 
if any, Lessee and any of Lessee's subtenants has respecting the Leased Premises as a holdover 
tenant or subtenant under that certain lease between the parties or their predecessors in 
interest dated .July 1, 1984 , known as Lease Contract No. 5664. 

1.02 Reservation of Minerals. All oil, gas, coal, geothermal resources and minerals of 
whatever nature in or under the above-described land are excluded from the Leased Premises and 
reserved to Lessor. Notwithstanding the foregoing, Lessee shall have the right, subject to the terms 

Page - 1 
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of this Lease, to use earth materials on or in the above-described land to a depth not to exceed twenty 
(20) feet below the surface, and to move and recontour such materials on the Leased Premises. 
During the tenn of this Lease, Lessor shall not have the right to enter on the surface of the Leased 
Premises, without Lessee's prior consent, for the purpose of mining and/or extracting such oil, gas, 
coal, geothennal resources, or other minerals and shall not mine and/or extract the same by any 
means at a depth less than twenty-five (25) feet below the surface of the Leased Premises. If Lessor 
mines and/or extracts such oil, gas, coal, geofaennal resources, or other minerals, the mining and/or 
extraction shall not interfere with Lessee's business and activities on the Leased Premises, parking 
or access to the Leased Premises. 

1.03 Improvements Owned by Lessor. The following described improvements ("Lessor's 
Improvements") are situated on and are a part of the Leased Premises and are and shall remain 
throughout the term of this Lease the property of the Lessor: 

All fill, retaining walls, berms, earth contours, and all other below-surface 
improvements situated on the Leased Premises on the date of this Lease; excepting 
however, any utility service connections and any underground storage tank(s) on the 
Leased Premises or appurtenances to such tank(s). 

Any subsurface improvements to the Leased Premises during the Lease Term shall become the 
property of Lessor (and included within the term "Lessor's Improvements") immediately upon 
installation, except underground storage tank(s) (and their appurtenances) and utility service 
connections, which shall be and remain the sole property of Lessee. 

1.04 Improvements Owned by Lessee. The following described improvements ("Lessee's 
Improvements") are situated on and are a part of the Leased Premises and are and shall remain 
throughout the term of this Lease the property of the Lessee: One stocy metal retail/warehouse. 

Lessee's Improvements shall also include any additional above surface improvement constructed or 
placed on the Leased Premises by Lessee during the term of this Lease. 

1.05 Lease Term. This Lease shall be and continue in full force and effect for a term of 
thirty-five (35) years (the "Lease Tenn") commencing as of October 1, 1 'fil and expiring Se.ptember 
30, 2032, unless earlier terminated as provided in this Lease. 

ARTICLE2 

RENTS 

9 

2.01 Basjc Rents. Lessee shall pay the following rents (herein called "Basic Rents") to 
Lessor in legal tender of the United States of America, without deduction and without notice or 
demand, net of all real property taxes, assessments, and other charges required to be paid by Lessee 
under this Lease with respect to the Leased Premises, and in equal quarterly installments in advance 
on or before the first day of each calendar quarter during the Lease Term, with partial periods 
prorated on a daily basis. The Basic Rents shall be as follows: 

Page - 2 
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A. Lease years 1:5. inclusive, annual Basic Rents will be Four Thousand, Seven -'/ 1- J ;I. 
Hundred Eighty-Seven Dollars ($4,787.00) . 

B. Lease years .6:::lQ inclusive, Basic Rents will be at "fair market value" as 
determined by appraisal under paragraph 2.02. However, this annual rent is not to exceed $6,462.00, · .,_ -0-, 
.Ll.ili of the annual rent as detennined for lease years~ inclusive, or at a minimum drop below 
the rent determined in lease years 1.:.5. inclusive. 

C. Lease years 11:.li inclusive, Basic Rents will be at 11fair market value" as 
determined by appraisal under paragraph 2.02. However, this annual rent is not to exceed .l.L1% of 
the rent as detennined for lease years .Q.:J.Q .inclusive, or at a minimum drop below the rent 
determined in lease years .Q::l.Q. inclusive. 

D. Lease years .16.:2.Q inclusive, Basic Rents will be at "fair market value" as 
determined by appraisal under paragraph 2.02. However, this annual rent is not to exceed I 35% of 
the rent as detennined for lease years ll..:.1..5. inclusive, or at a minimum drop below the rent 
detennined in lease years .ll:.l5. inclusive. 

E. Lease years 21-25 inclusive, Basic Rents will be at "fair market value" as 
determined by appraisal under paragraph 2.02. However, this annual rent is not to exceed lllli of 
the rent as detennined for lease years 16:W inclusive, or at a minimum drop below the rent 
determined in lease years .l.6.:2Q. inclusive. 

. (1 

F. Lease years 2.6.:.1Q inclusive, Basic Rents will be at "fair market value" as 
detennined by appraisal under paragraph 2.02. However, this annual rent is not to exceed l..1ili of 1. -:), 
the rent as determined for lease years 2..l.:2j_ inclusive, or at a minimum drop below the rent 
determined in lease years ~ inclusive. 

G. Lease years 3..l.::.1l inclusive, Basic Rents will be at "fair market value" as 
determined by appraisal under paragraph 2.02. However, this annual rent is not to exceed 135% of ;). • ~ ~ 2 

the rent as determined for lease years 26-30 inclusive, or at a minimum drop below the rent 
determined in lease years 26.:3.Q inclusive. 

2.02 Determination of Fair Market Value Rent. The fair market value rent upon which 
Lessee's obligation to pay Basic Rent under paragraph 2.01 above is based, shall be determined as 
follows: 

A. Appraisal of Fair Market Value of Fee Simple Interest. Lessor shall select an 
appraiser from a list of qualified appraisers compiled by Lessor and kept available for public 
inspection at Lessor's office. The appraiser shall determine, as of a date within one hundred eighty 
(180) days before or after the beginning of the applicable rent period, the fair market value of the fee 
simple interest in the Leased Premises, unencumbered by this Lease, and including improvements 
owned by Lessor (identified in paragraph 1.03 of this Lease), and excluding improvements owned 
by Lessee (identified in paragraph 1.04 of this Lease). A copy of the appraisal report shall be 
provided by Lessor to Lessee at Lessee's request. 

JAN O 9 017 
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B. Fair Market Value Rent. The fair market value rent shall be the product derived 
from multipiying the fair market value of the Leased Premises ( established in accordance with 

subparagraph 2.02.A) by ei~ht percent (8%). 

C. Ap_peal and Arbitration of Rent Increases. In the event Lessee disagrees with an 
appraisal of fee simple value made by Lessor pursuant to subparagraph 2.02.A of this Lease, Lessee 
may appeal the value determined in such appraisal by notifying Lessor in writing of its demand for 
appeal within ten (10) days of receiving Lessor's notice of change in rent. Lessee's failure to give 
said notice will constitute a waiver of Lessee's right to appeal a change in rent based on such 
appraisal, and Lessee shall be bound by Lessor's determination of the fair market value rent. 

In the event Lessee so appeals a change in rent, Lessee shall, at its own expense, obtain an appraisal 
of the fair market value of the fee simple interest in the Leased Premises, 1mencumbered by this 
Lease, and including Lessor's Improvements and excluding Lessee's Improvements, and provide the 
same to Lessor no later than sixty (60) days after receiving Lessor's notice of change in rent. Said 
appraisal shall be performed in accordance with Lessor's Standard Appraisal Instructions in effect 
at the time of appraisal. lf within fifteen (15) days after Lessor receives Lessee's appraisal, the 
parties are unable to agree as to the fair market value of the fee simple interest, Lessee may. at its 
option, refer the matter to arbitration in accordance with the procedures contained in Article 8 of this 
Lease by notifying Lessor in writing of its demand for arbitration within ten (10) days after 
expiration of the 15-day period provided above. Otherwise, Lessee shall have no right to refer a rent 
dispute to arbitration and shall be bound by Lessor's determination of rent under this Lease. 

Nornithstanding the foregoing, Lessee shall pay all rent at the new rate provided in Lessor's notice 
of change in rent until the issue of fair market value of the Leased Premises is resolved. 

D. Retroactive Rent. Until a change in Basic Rent is determined, Lessee shall pay 
the same Basic Rent as in the previous year. When the adjusted Basic Rent has been detennined, 
and lessee notified, such Basic Rent as so determined shall be due and payable to Lessor retroactive 
to the commencement of the lease year for which such rent adjustment is made, and any deficiency 
resulting from such rent adjustment shall be payable within thirty (30) days after the giving of such 
notice to Lessee. Ho\.\-evcr, at no time '"ill the Lessee be responsiblefor m0rc than ninety 90) days 
of unb1 1lc .. l rctroactiv~ rent at ilic incrcase<l le,d. 

2.03 Absolutely Net Rent. When a Basic Rent becomes effective under this Lease, such rent 
shall not thereafter be reduced for any reason, except in the event of condemnation. It is the purpose 
and intent of Lessor and Lessee that the Basic Rents established under this Lease shall be absolutely 
net to Lessor so that this Lease shall yield, net to Lessor, the rent specified herein during the term 
of this Lease, and that all costs, expenses and obligations of every kind and nature whatsoever 
relating to the Leased Premises, which may arise or become due during the Lease Tenn, except as 
otherwise expressly provided in this Lease, and except costs, expenses, and obligations ( other than 
those to be borne by Lessee as herein provided) incurred by Lessor in connection with the sale or 
mortgaging of the Leased Premises, shall be paid by Lessee, and that Lessor shall be indemnified and 
held harmless by Lessee from and against the same. 

0 9 017 
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ARTICLE3 

QUIET ENJOYMENT 

Upon timely payment by Lessee of all of such rents and other payments required to be paid by 
Lessee under this Lease, and upon full and faithful observance and performance by Lessee of all of 
its c,Jvenants contained in this Lease, and so long as such observance and performance continues, 
Lessee shall peaceably hold and enjoy the Leased Premises during the Lease Tenn without hindrance 
or interruption by Lessor or anyone lawfully claiming by, through, or under Lessor. 

ARTICLE4 

LESSEE'S COVENANTS 

4.01 Use of Leased Premises. Lessee specifically agrees that for the term of this Lease, it 
shall use the Leased Premises for no other purpose other than general contracting and retail sales. 

4.02 Taxes. Assessments and Charges. 

A. Lessee shall pay, not less than ten (10) days before they become delinquent, all 
real property taxes, assessments, special ass~ssments or other charges of every description for which 
the Leased Premises, or any improvement thereon or any use thereof, are a.ow or during the Lease 
Tenn may be assessed or become liable, whether made by governmental authority or by any public 
utility or community service company, and whether assessed to or payable by Lessor or Lessee, 
subject to Lessee's option to pay in installments hereinafter provided. Such taxes and assessments 
include, but are not limited to, any increased real property tax resulting from any classification of 
the L~ased Premises during the Lease Term to a higher use (other than a classification occurring at 
the initiative of Lessor or its agents), for which classification Lessee shall be deemed to be the 
petitioner and upon request by Lessor shall so notify the appropriate governmental authorities. 
Payments of real property taxes and assessments due during the first and last years of the Lease Term 
shall be prorated as of the dates the Lease Term begins and ends. Upon request by Lessor, Lessee 
shall promptly deposit with Lessor true and complete copies of receipts for such real property taxes 
and assessments evidencing their timely payment. 

B. If at any time during the Lease Term any new or additional taxes (other than 
feder21 or state net income taxes or any other taxes existing on the effective date hereof) are assessed · 
against the Leased Premises, or any improvement thereon, or any rents payable to Lessor under this 
Lease, or against Lessor with respect thereto, Lessee shall pay to the taxing authority or Lessor, not 
less tr.an ten (10) days before they become delinquent and as additional rents, all of such new taxes. 

C. Nothing contained in this Lease shall prevent Lessee from contesting in good faith 
the validity or the amount of such real property taxes or assessments by appropriate proceedings 
commenced before such real property taxes or assessments become delinquent; provided, however, 
that ( l ) Lessee shall not commence such proceedings without first giving written notice to Lessor 
of Lessee's intention to do so not less than ten (10) days before such real property taxes or 
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assessments become delinquent; (2) concurrently with such written notice, Lessee shall provide and 
contmue to provide Lessor with security approved by Lessor as to quality and quantity to assure full 
payment of all of such real property taxes or assessments and all interest and penalties which may 
accrne or be assessed thereon or with respect to such taxes; and (3) Lessor, as long as Lessee so 
provides Lessor with such security, shall not be entitled to pay such real property taxes or 
assessments for the account and at the expense of Lessee. Lessee shall not be deemed in default 
under this Lease because of its failure to pay any property taxes or assessments subject to a pending 
appeal of such taxes or assessments. 

D. If there is an option given to pay assessments or special assessments in 
installments, Lessee may elect to pay for such installments as shall accrne during the term of this 
Lease and during any extended term. As to permitted installment payments for which at least the 
first installment fell due before commencement of the Lease Tenn, Lessee shall pay all installments 
falling due during the Lease Tenn. 

E. Subject to the exception set out in subparagraph 4.02.C above, Lessor may elect, 
in its sole discretion and after giving written notice to Lessee and any Qualified Mortgagee (as 
defined in subparagraph 7.06.B, below), to pay any delinquent tax, assessment or charge for which 
Lessee is liable under this paragraph 4.02 for the account and at the expense of Lessee, and may 
further elect, upon such payment: (1) to terminate this Lease under Article 9, after giving thirty (30) 
days' written notice and allowing an opportunity for cure as provided therein, and bring an 
appropriate action against Lessee for recovery of the sum paid; (2) to continue this Lease in force 
and charge the Lessee with the payment as additional rent; or (3) to continue this Lease in force and 
bring an appropriate action against Lessee for recovery of the sum paid. The above-enumerated 
elections are not in derogation of, and do not limit, any other rights or remedies Lessor may have 
unde~· this Lease or applicable law. Nothing in this subparagraph 4.02.E requires Lessor to pay any 
delinquent tax, assessment, or charge for which Lessee is liable. 

4.03 Improvements Required by Law. Lessee, at Lessee's own expense, during the Lease 
Term and subject to the requirements of paragraph 4.06 of this Lease, shall make, build, maintain 
and repair all fences, sewers, drains, roads, road widening, driveways, sidewalks, water, ooderground 
electric and telephone lines, curbs, gutters and other installations which may be required by law to 
be made, built, maintained, or repaired upon, or adjoining and in connection with, or for use of the 
Leased Premises or any part of it, and regardless of whether the same were erected by Lessor or in 
existence at the inception of this Lease. In case any such installations required by law shall be made, 
built, maintained or repaired by Lessor, Lessee shall reimburse Lessor for the reasonable cost thereof 
plus fifteen percent (15%) to cover Lessor's overhead, upon presentation of a bill therefor, as 
additional rent. 

9 17 
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4.04 Construction or Removal oflmprovements. Additions and Alterations. 

A. "Significant Work," as used in this paragraph 4.04, means all work on the Leased 
Premises costing more than $25,000.00, or which will occur or have an effect within twenty (20) feet 
of the centerline of Lessor's railroad track, which (1) involves the excavation, filling, or other 
alteration of the grade or drainage of the Leased Premises, or (2) involves the construction, 
demolition, or removal on or from the Leased Premises of any improvement, any addition or 
alteration, or (3) if the fees or other charges therefor are not timely paid, will subject the Leased 
Premises or the interest of Lessor or Lessee therein to any lien or other encumbrance. 

B. Lessee shall not begin any Significant Work without first obtaining the prior 
written approval of Lessor with respect to such work and to the preliminary plans for such work, if 
any, and to the final plans and specifications for such work. The preliminary plans and the final 
plans and specifications shall be prepared by a licensed architect or engineer and shall include, but 
not be limited to, a detailed plot plan, a landscaping plan, appropriate cross sections, elevations, and 
floor plans indicating building heights, bulk, density, functions, materials, and utility systems, an 
itemized estimate of the total cost of such work, and a timetable for completion. No approval by 
Lessor or by its architects or engineers of such preliminary plans or final plans and specifications 
shall be deemed a warranty or other representation by any of them that the improvements, additions, 
alterations, or other work contemplated thereby are legal, safe, or sound or constitute the highest and 
best use of the Leased Premises. AU of such work by Lessee on the Leased Premises shall be 
supervised by a licensed architect or engineer. Lessee hereby acknowledges that, except as provided 
in pa;agraph 4.03 with respect to improvements required by law and paragraph 1.02 with respect to 
removal of improvements upon expiration of the Lease Tenn or earlier termination of this Lease, 
Lessor has not authorized or required and does not authorize or require Lessee to improve the Leased 
Premises in any manner that pennits Lessor's interest in and title to the Leased Premises to become 
subject to the liens of Lessee's mechanics and materialmen. 

4.05 ~r and Maintenance. Lessee shall, at Lessee's expense and without notice from 
Lessor at all times during the Lease Tenn, keep all improvements now or hereafter built on the 
Leased Premises (including but not limited to exterior building walls, windows, doors, fences, signs, 
landscaping and yard areas, refuse disposal equipment and facilities, pavement, curbs, gutters, 
exterior lighting, and drainage facilities), in good order, condition, maintenance, operability, and 
repair and of a neat, clean, and pleasing appearance satisfactory to Lessor. 

4.06 Observance of Laws: Environmental Provisions. 

A. General Compliance. Lessee, at all times during the Lease Term, at its own 
expense, and with all due diligence, shall observe and comply with all laws, ordinances, rules, and 
regulations which are now in effect or may later be adopted by any governmental authority, including 
the Alaska Railroad Corporation, and which may be applicable to the Leased Premises or any 
improvement on it or any use of it. 

B. Environmental Laws. In furtherance and not in limitation of the foregoing 
paragraph, Lessee must, at its own expense, comply with all laws, ordinances, regulations and 
administrative agency or court orders relating to health, safety, noise, environmental protection, 
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waste disposal, hazardous or toxic materials, and water and air quality. In the event any discharge, 
leakage, spillage, emission or pollution of any type occurs upon or from the Leased Premises during 
the Lease Term or any holdover thereafter, Lessee shall immediately notify Lessor and shall, at 
Lessee's own expense, clean and restore the Leased Premises to the satisfaction of Lessor and any 
governmental body or court having jurisdiction of the matter. 

C. Hazardous Materials on Leased Premises. Lessee shall not cause or permit any 
Haurdous Material to be brought upon, kept or used in or about the Leased Premises by Lessee, its 
agents, employees, contractors or invitees without the prior written consent of Lessor, which Lessor 
shall not unreasonably withhold as long as Lessee demonstrates to Lessor's reasonable satisfaction 
that such Hazardous Material is necessary or useful to Lessee's business and will be used, kept and 
stored in a manner that complies with all laws regulating any such Hazardous Materials so brought 
upon or used or kept in or about the Leased Premises. 

D. Disclosure. At the beginning of this Lease and on January 1 of each year 
thereafter and including January I of the year after tennination of this Lease, Lessee shall disclose 
to Lessor the names and amounts of all Hazardous Materials or any combination thereof which were 
stored, used or disposed of on the Leased Premises, or which Lessee intends to store, use or dispose 
of on the Leased Premises. 

E. Environmental Indemnity. Lessee agrees to indemnify, hold hannless and defend 
Lessor against all liability, cost and expense (including, without limitation, any fines, penalties, 
diminution in value of the Leased Premises, assessment and clean-up costs, judgments, litigation 
costs and attorneys' fees) incurred by or levied against Lessor as a result of Lessee's breach of this 
paragraph 4.06 or as a result of any discharge, leakage, spillage, emission or pollution on or 
discharged from the Leac;;ed Premises, without regard to whether such liability, cost or expense arises 
during or after the Lease Term of this Lease; provided, however, that Lessee shall not be required 
to indemnify Lessor under this paragraph if the parties agree or a court of competent jurisdiction 
detennines that such liability, cost or expense is caused directly and solely by the active negligence 
of Lessor. The foregoing indemnity shall survive the expiration or earlier tennination of this Lease. 

F. "Hazardous Material". For purposes of this Lease, the term "Hazardous Material" 
means any hazardous or toxic substances, material or waste, including but not limited to those 
substances, materials and wastes listed in the U.S. Department of Transportation Hazardous 
Materials Table (49 CFR § 172.101) or by the U.S. Environmental Protection Agency as hazardous 
substances ( 40 CFR Part 302), and amendments thereto, or such substances, materials and wastes 
that are or become regulated under any applicable local, state or federal law. 

G. Environmental Testing. Lessee agrees that it shall be solely responsible for all 
costs md expenses associated with the performance of environmental testing of the Leased Premises, 
which may be required at Lessor's sole discretion, upon the expiration or other termination of th.is 
Lease. Such environmental testing, conducted by a recognized engineering or environmental 
consul1ing firm acceptable to Lessor at Lessor's sole discretion, shall be the basis for determining the 
extent of any environmental impairment caused by the Lessee's use and occupancy of the Leased 
Premises. 
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In the event Lessor shall make any expenditures or incur any obligations for the payment of money 
in connection with this paragraph 4.06 including, but not limited to, attorneys' fees for instituting, 
prosecuting or defending any action or proceeding, such sums paid, obligations incurred and costs, 
all ·with interest at the rate of ten and one-half percent (10½%) per annum, shall be deemed to be 
additional rent due hereunder and shall be paid by Lessee to Lessor within ten (10) days of the 
rendering of a bill or statement to Lessee therefor. 

4.07 Inspection and Repair by Lessor. Lessee shall repair, maintain and make good all 
conditions required under the provisions of this Lease to be repaired or maintained within ( 1) three 
(3) days from the date of written notice from Lessor with regard to removal of trash or debris, 
landscape or yard maintenance, pavement or sidewalk sweeping, snow removal or cleaning, or 
parking lot lighting replacement and repair, and (2) thirty (30) days from the date of written notice 
from Lessor with regard to all other matters. If Lessee refuses or neglects to repair or maintain the 
Leased Premises as required under the tenns of this Lease to the reasonable satisfaction of Lessor 
after written demand, then Lessor, without prejudice to any other right or remedy it has under this 
Lease or otherwise, may perform such maintenance work or make such repairs without liability to 
Lessee for any loss or damage that may accrue to Lessee's merchandise or other property or Lessee's 
business by reason thereof. Upon completion of any such repair or maintenance, and no later than 
ten (10) days after presentation of a bill therefor, Lessee shall pay as additional rent Lessor's costs 
for making such repairs or performing such maintenance plus fifteen percent (15%) to cover its 
overhead. 

4.08 Waste and Wrongful Use. Lessee shall not commit or suffer any strip or waste of the 
Leased Premises or any unlawful, unsafe, improper, or offensive use thereof or any public or private 
nuisance thereon. 

4.09 Setback. Lessee shall observe all setback lines applicable to the Leased Premises and 
shall not construct or maintain any building or other structure whatever between any street boundary 
of the Leased Premises and any setback along such boundary, except for fences or walls approved 
by Lessor. 

4.10 ~- Lessee shall not commit or suffer any act or neglect whereby the Leased 
Premises or the interest of Lessor or Lessee therein at any time during the Lease Term may become 
subject to any attachment, execution, lien, charge, or other encumbrance, other than a statutory lien 
for nondelinquent real property taxes or assessments or a mortgage approved by Lessor, and shall 
indemnify and hold Lessor harmless against all losses, costs, and expenses, including reasonable 
attorneys' fees, paid or incurred by Lessor in connection therewith. Lessee shall not incur any cost 
or expense with respect to the Leased Premises which, if not timely paid, may subject the Leased 
Premises or the interest of Lessor or Lessee therein to any lien or other encumbrance, without first 
complying with the requirements of paragraph 7 .06 of this Lease. 
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4.11 Indemnification. 

A. Lessee shall indemnify and hold Lessor harmless from and against any and all 
claims arising from (1) Lessee's use of the Leased Premises, or from the conduct of Lessee's 
business, or from any activity, work or things done, permitted or suffered by Lessee in or about the 
Lea~ed Premises or elsewhere; (2) any breach or default in the perfonnance of any obligation on 
Lessee's part to be performed under the tenns of this Lease; (3) any negligence of Lessee, or any of 
Lessee's agents, contractors, customers, employees, or any person claiming by, through or under 
Lessee; and ( 4) any accident on or in connection with the Leased Premises, or any fire thereon, or 
any nuisance made or suffered thereon. Lessee shall further indemnify and hold Lessor harmless 
from and against all costs, attorneys' fees, expenses and liabilities incurred in the defense of any 
proceeding brought against Lessor by reason of any such claim. Lessee, upon notice from Lessor, 
shall defend any of the above-described claims at Lessee's expense by counsel satisfactory to Lessor. 
Lessee, as a material part of the consideration to Lessor, hereby assumes all risk of damage to 
property or injury to persons, in, upon or about the Leased Premises, arising from any cause and 
Less~e hereby waives all claims in respect thereof against Lessor. The provisions of this 
subparagraph 4.11.A shall not apply if the parties agree or a court of competent jurisdiction 
determines that such claims or liabilities are caused by the sole negligence of Lessor. 

B. Lessee acknowledges that, before entering this Lease, it has fully inspected or 
been provided with an opportunity to fully inspect the Leased Premises and all documents in the 
possession of Lessor relating to the condition of the Leased Premises, and to test or examine all 
conditions of or on the Leased Premises. Lessee further acknowledges that, at the time this Lease 
is entered into and on the basis of the foregoing inspection or opportunity to inspect, Lessee is as 
knowledgeable about the physical condition of the Leased Premises as Lessor and, on that basis, 
assllr..les all risks relating to the condition of the Leased Premises, including but not limited to latent 
defects that may be wumown both to Lessee and Lessor at the time this Lease is entered into. Lessor 
represents and warrants that it has provided Lessee with an opportunity to inspect all documentation 
maintained by Lessor in its records concerning the condition of the Leased Premises. 

4.12 Costs and Expenses of Lessor. Lessee shall forthwith pay to Lessor all costs and 
expenses, including reasonable attorneys' fees, which are (1) paid or incurred by Lessor but are 
required to be paid by Lessee under any provision of this Lease; (2) paid or incurred by Lessor in 
enforcing any covenant of Lessee contained in this Lease, in protecting itself against or remedying 
any breach thereof, in recovering possession of the Leased Premises or any part thereof, or in 
collecting or causing to be paid any delinquent rents, real property taxes, assessments, or rates; (3) 
incurred by Lessor in reviewing any matter for which Lessor's approval is sought and in processing 
such approval; or ( 4) incurred by Lessor in connection with any action in any respect related to this 
Lease, the Leased Premises, or Lessee's actions or omissions on the Leased Premises, other than a 
condemnation action filed by or against Lessee, to and in which Lessor is made a party but not 
adjudicated to be at fault. The term "costs and expenses" as used in this Lease shall include but not 
be limited to all of Lessor's out-of-pocket expenditures attributable to the matter involved. Except 
as otherwise expressly provided herein, all costs and expenses of Lessor shall be payable by Lessee 
to Lessor forthwith after mailing or personal delivery of statements therefor to Lessee and shall bear 
interest from the date which is ten (10) days after the date of such mailing or personal delivery at the 
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rate often and one-half percent (10 ½%) per annwn. Such obligations and interest shall constitute 
additional rents. 

4 .13 Holdover. If Lessee remains in possession of the Leased Premises after expiration of 
the Lease Term without the execution of a new lease or of an extension of this Lease, and in such 
a manner as to create a valid holdover tenancy, and if no notice of termination has been delivered 
by Lessor to Lessee, Lessee shall be deemed to occupy the Leased Premises only as a tenant at will 
from month-to-month, upon and subject to all of the provisions of this Lease which may be 
applicable to a month-to-month tenancy, including but not limited to the provisions of Article 2 and 
of paragraph 11.02 of this Lease. 

4.14 Lessee's Improvements as Security for Obligations to Lessor. Lessor and Lessee 
cove:iant and agree that all of Lessee's Improvements, as identified in paragraph 1. 04 of this Lease, 
in any way affixed or attached to the Leased Premises or to a structure thereon (including, but not 
limited to, buildings, fill, drains, walls, fences, pavement, roadways, signs, and machinery) are real 
property. Lessee hereby grants to Lessor a security interest in all improvements and fixtures owned 
by Lessee and in any way affixed or attached, whether now or later, to the Leased Premises. Such 
security interest is granted and made as security for the payment of rent and all other payments of 
whatever nature for which Lessee may be or become obligated to Lessor under the terms of this 
Lease, without regard to whether such obligation arises before or after the termination of this Lease. 
The security interest shall expire and be released only (1) upon recordation of Lessor's release of 
such interest to Lessee or a person claiming under Lessee, or (2) removal of such improvements and 
fixn.L."es from the Leased Premises upon termination of the Lease with the prior consent of Lessor. 

4.15 Permits from Cor:ps ofEniineers and Others. 

A. Lessee shall obtain all necessary permits from the Corps of Engineers and any 
other governmental entity with authority over the occupancy or construction of improvements on or 
adjacent to navigable waters and tidelands or wetlands. Lessee shall give Lessor notice of its 
proposed application for any such permit thirty (30) days before submission of the application to the 
governmental entity and obtain Lessor's approval of the proposed work as provided in paragraph 4 .04 
of this Lease. If Lessor fails to respond to the notice of proposed application given by Lessee within 
the thirty (30) day period, it shall be deemed to have approved the proposed work. 

B. Any application to the State of Al.aska or other governmental entity for water 
right~ appurtenant to the Leased Premises shall be made by Lessee on behalf and in the name of 
Lessor. Lessee shall give Lessor notice of its proposed application for such water rights thirty (30) 
days before submission of the application and obtain Lessor's approval. Lessee shall bear the costs 
associated with such application and shall have the rights accruing from such application, if granted, 
for the entire Lease Term, without payment of additional compensation to Lessor. 

4.16 Responsibility Upon Damage to or Destruction of Property. In the event a building or 
imprGvement situated on the Leased Premises is destroyed or damaged by fire or other casualty, 
Lessee shall comply in full with one of the following conditions within ninety (90) days of such 
destruction or damage ( or within such other time period as is mutually agreed to in writing): 
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A. Lessee may repair, rebuild, or otherwise reinstate the damaged improvement(s) 
in a good and substantial manner and in substantially the same form as it previously existed. In such 
event, the Lease shall continue in full force and effect without abatement of rental. 

B. Lessee may repair, rebuild or otherwise reinstate the damaged improvement(s) 
in a manner and style different from the previously existing improvement, so long as the plans 
therefor are previously approved by Lessor if required under paragraph 4.04 of this Lease. In such 
event, the Lease shall continue in full force and effect without abatement of rental. 

C. Lessee may remove the damaged improvement(s) in which event Lessee must also 
restore the Leased Premises to the condition specified in Article 11 of this Lease. In such event, the 
Lease shall continue in full force and effect without abatement of rental. 

D. Lessee may elect to terminate the Lease by performing each of the following: 

1. Giving written notice to Lessor of its intention to terminate, 

2. Removing the damaged improvement(s) and restoring the Leased Premises 
to the condition specified in Article 11, and 

3. Tendering to Lessor the total amount of rents to come due during the 
remaining term of the Lease, applying the rental rate then in effect to the remainder of the Lease 
Tem1, and discounting the total at the Federal discount rate in effect on the date of notice. 

ARTICLE 5 

INSURANCE 

5.01 Liability Insurance. During the entire Lease Term, and during any holdover thereafter, 
whether or not authorized by Lessor, Lessee shall keep in full force and effect a policy or policies 
of general liability insurance which includes bodily injury, property damage, and personal injury 
acceptable to Lessor with respect to the Leased Premises and the business operated by Lessee in 
which the limits for each shall be not less than One Million Dollars ($1,000,000) per occurrence and 
Two Million Dollars ($2,000,000) aggregate or such higher limits as Lessor may specify from time 
to time consistent with prudent business practice then prevailing in the State of Alaska; provided, 
however, that no such limit shall in any way limit Lessee's liability or be construed as a 
representation of sufficiency to fully protect Lessee or Lessor. The policy or policies purchased 
pursuant to this paragraph shall name both Lessor and Lessee as insureds, with respect to the Leased 
Premises and the business operated by Lessee on the Leased Premises. 

5.02 Property Insurance. During the Lease Term and any holdover thereafter, whether or 
not authorized by Lessor, Lessee shall keep all improvements now or hereafter erected or placed on 
the Leased Premises insured against loss or damage on an all risk basis in an amount equal to the full 
replacement cost of all such improvements and shall pay all premiums thereon at the time and place 
the same are payable. Every policy shall be made payable in case of loss or damage to the Lessee 
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and Lessor jointly and shall be distributed according to their interests in the improvements unless 
otherwise specified by this paragraph. All compensatio~ indemnity or other monies paid on account 
of any loss or damage, other than rental value insurance, shall with all convenient speed be paid out 
in rebuilding, repairing or otherwise reinstating the same improvements or in constructing different 
improvements unless Lessee exercises its option not to rebuild under paragraph 4.16 of this Lease. 

5 .03 Policy Provisions. Each policy of comprehensive general liability or property insurance 
described in paragraphs 5.01 and 5.02 of this Lease shall: 

A. Provide that the liability of the insurer theremder shall not be affected by, and that 
the insurer shall not claim, any right of setoff, counterclaim, apportionment, proration, or 
contribution by reason of any other insurance obtained by or for Lessor, Lessee, or any person 
claiming by, through, or under any of them; 

B. Provide that such policy requires thirty (30) days notice to Lessor of any proposed 
cancellation, expiration, or change in material terms thereof and that such policy may not be 
canceled, whether or not requested by Lessee, unless the insurer first gives not less than thirty (30) 
days' prior written notice thereof to Lessor; and 

C. Contain a waiver by the insurer of any right of subrogation to proceed against 
Lessor or against any person claiming by, through, or under Lessor. 

5.04 Proof ofins™. Lessee shall deliver to Lessor certificates of insurance on or before 
the effective date ofthis Lease or at such other date as agreed to in writing by Lessor. Additionally, 
Lessee shall deliver to Lessor photocopies of the policy or policies of insurance, certificates of 
insurance, or copies of endorsements as requested by the Lessor from time to time. 

ARTICLE6 

EMINENT DOMAIN 

6.01 Effect of Eminent Domain on Lease. 

A. The terms "taking" and "to take" (in any ofits forms) as used in this paragraph 
refer to any competent authority's acquisition by the power of eminent domain, including inverse 
condemnation, of all or any part of the Leased Premises or an interest therein, at any time during the 
Lease Term. The transfer of title effecting the talcing may be either a transfer resulting from the 
recording of a final order in condemnation or a voluntary transfer or conveyance to the condemning 
agency or entity under threat of condemnation in avoidance of an exercise of eminent domain, made 
before or while condemnation proceedings are pending. The time of taking shall be determined by 
application of the law of the State of Alaska. 

B. In the event of a taking of all or materially all of the Leased Premises, this Lease 
shall terminate on the earlier of vesting of title in, or the taking of possession by, the condemner. 
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C. Subject to the exception set out in subparagraph 6.01.D below, if less than 
materially all of the Leased Premises are taken (herein called a "partial taking"), this Lease shall 
continue in effect except as to the portion so taken or condemned, but the rent to be paid by Lessee 
shall thereafter be reduced by the same ratio as the value of the portion of the Leased Premises so 
taken bears to the value of the Leased Premises before taking. If no portion of the net usable area 
of the Leased Premises is taken, or if the portion thereof so taken is subterranean or aerial and does 
not interfere with the use of the surface, then Lessee shall not be entitled to any adjustment of rent 
hereunder. If Lessor and Lessee disagree as to whether a taking is a partial taking, either of them 
may submit the matter to arbitration under Article 8. 

D. If a partial taking renders the remaining Leased Premises unsuitable for the 
purposes for which Lessee's improvements were designed or occurs during the last five (5) years of 
the tenn ofthis Lease or any extension thereof, then Lessee, upon sixty (60) days' written notice to 
Lessor and compliance with Article 11 of this Lease, and subject to the rights of any Qualified 
Mortgagee, may terminate this Lease after vesting of title in the condemner or taking of possession 
by tile condemner. If Lessee does so, the rent and other charges under this Lease shall be 
apportioned as of the date of termination. 

6.02 Disposition of Proceeds. 

A. Total Taking. In the event of a total taking, the rights of Lessor and Lessee to 
share in the net proceeds of any and all awards for land, building, improvements and damages shall 
be in the following order of priority: 

1. To Lessor, a sum equal to the fair market value of the fee simple interest in 
the Leased Premises unencumbered by this Lease or any sublease, and including Lessor's 
Improvements and excluding Lessee's Improvements. 

2. To Lessee, a sum representing the fair market value of Lessee's 
Improvements. In no event shall Lessee be entitled to any claim for its leasehold interest, and any 
compensation therefor is hereby assigned to Lessor. 

3. To Lessor, the balance of the award, excluding interest. Interest shall be 
allocated betwe<::n the parties in proportion to their respective shares of the total award provided 
above. If the value of such respective interests of Lessor and Lessee have been separately 
determined in such condemnation proceeding, the values so determined shall be conclusive upon 
Lessor and Lessee. If such values have not been so determined, they may be fixed by agreement 
between Lessor and Lessee, or if the parties cannot agree, then by arbitration under Article 8 of this 
Lease. 

B. Partial Taking. In the event of a partial taking, rental shall be abated as provided 
in subparagraph 6.0 l .C, and the net proceeds of the award shall be divided between Lessor and 
Lessee as follows: 

1. To Lessor, a sum representing the fair market value of the fee simple interest 
of the part or pans of the Leased Premises so taken, unencumbered by this Lease, including Lessor's 
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Improvements and excluding Lessee's Improvements; plus an amount representing consequential 
damages to the part or parts of the land remaining after such talcing, considered as if vacant and 
unimproved. 

2. To Lessee, the balance of the award, which shall be applied by Lessee first 
to restoration of Lessee's Improvements as nearly as reasonably possible to their condition before 
such taking, unless Lessee terminates this Lease as provided in subparagraph 6.0 l .D above. 

C. Rights on Termination. Notwithstanding anything in this Lease to the contrary, 
if Lessee exercises its right to terminate the Lease under subparagraph 6.01.D, above, the award 
balance attributable to Lessee's Improvements other than the principal balance, if any, and other 
proper charges of a Qualified Mortgagee shall belong to Lessor free of any claim of Lessee. In no 
event shall Lessee be entitled to any compensation for its improvements if the taking occurs after 
expiration of the Lease Term or termination of this Lease. 

6.03 Temporary Talcing. If the whole or any part of the Leased Premises, or of Lessee's 
interest under this Lease, is taken by any competent authority for its temporary use or occupancy, this 
Lease shall not terminate by reason thereof and Lessee shall continue to pay all rental payments and 
other charges payable by Lessee hereunder, and to perform all other terms, covenants, and conditions 
contained herein, except to the extent Lessee is prevented from so doing by the terms of the order 
of the taking authority. In the event of a temporary taking, Lessee shall be entitled to receive the 
entire amount of the award and shall be obligated, at its sole expense, to restore the Leased Premises 
as nearly as may be reasonably possible to the condition in which they existed immediately prior to 
such taking; provided, however, that if the period of temporary use or occupancy extends beyond the 
expiration of the Lease Term, the award shall be apportioned between Lessor and Lessee as of said 
date of expiration, after Lessor shall have received the entire portion of the award attributable to 
physical damage to the Leased Premises (excluding Lessee's Improvements) and to the restoration 
thereof to the condition existing immediately prior to the taking or condemnation. Upon expiration 
of the temporary taking, Lessee shall have the rights and obligations provided in Article 11, 
including but not limited to removal of Lessee's Improvements within a reasonable time to be 
negotiated by Lessor and Lessee. 

ARTICLE 7 

ASSIGNMENTS, MORTGAGES, SUBLEASES AND SUBDIVISION 

7.01 Limitations on Assj~ent. Lessee shall not voluntarily or by operation oflaw assign, 
transfer, mortgage, sublet, or otherwise transfer or encumber all or any part of Lessee's interest in 
this Lease or in the Leased Premises, except in strict compliance with this Article 7. Any attempted 
assignment, transfer, mortgage, encumbrance or subletting without such compliance shall be void, 
and shall constitute a breach of this Lease. 

7.02 Lessee's Right to Assign. Lessee shall have the right to assign or otherwise transfer 
Lessee's interest in this Lease and the estate created by this Lease to a Qualified Assignee, upon 
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com;,liance with the provisions of paragraph 7.03 below and only upon the written consent of the 
Lessor. 

A Qualified Assignee is any person or entity, including a corporate successor of Lessee. whose net 
worth on the date of assignment is equal to or greater than the Lessee's net worth at the 
commencement of this Lease or who can otherwise demonstrate to Lessor, in the exercise of prudent 
business judgment, that he or it is financially capable of meeting Lessee's obligations under this 
Lease. Net worth shall mean the amount by which the total of all assets of the person or entity 
exceeds the total of all his or its liabilities as determined by an independent, certified public 
accountant, in accordance with generally accepted accounting principles. For the purposes ofthis 
paragraph, the sale, assignment, transfer, or other disposition of any of the issued and outstanding 
capital stock of the Lessee, or of the interest of a general partner or joint venturer or syndicate 
member or co-tenant, if Lessee is a partnership or joint venture or syndicate or co-tenancy, which 
shall result in changing the control of Lessee, shall be construed as an assignment of this Lease. 
Control, in the provisions of this Lease relating to assignment, means fifty percent (50%) or more 
of the voting power of the entity. 

7.03 Conditions Precedent to Assignment. The following are conditions precedent to 
Lessee's right of assignment: 

A Lessee shall give Lessor reasonable notice of the proposed assignment with 
appropriate documentation as evidence that the proposed assignee qualifies as a Qualified Assignee. 
Such documentation shall include, at the request of Lessor, a certified financial statement prepared 
independently and in accordance with generally accepted accounting principles fairly representing 
the existing financial condition of the proposed assignee. Prior years' income tax returns may be an 
acceptable substitute for the certified financial statement. 

B. The proposed assignee shall, in recordable form, expressly asswne all the 
covenants and conditions of this Lease. 

C. Lessee shall pay Lessor tlie sum of Two Hundred Dollars ($200.00) to enable 
Lessor adequately to investigate the proposed assignee's qualifications as a Qualified Assignee. 
Lessor shall not be required to account for tbe use of the sum paid. 

D. Lessee shall not be in default on any obligation owed to Lessor under this Lease. 

7.04 Lessee's Nonliability after Assignment. Upon an assignment made in accordance with 
the p~ovisions and conditions of this Lease, Lessee shall have no further obligation under this Lease 
and, as between Lessor and Lessee, shall be considered to have assigned to the Qualified Assignee 
all claims against Lessor arising under this Lease; provided, however, that an assignment does not 
release Lessee of any obligations that may :iave arisen or accrued or be based on events which 
occurred before the assignment, including but not limited to, an obligation to pay delinquent rent or 
an obligation to pay all costs associated with deaning up any environmental contamination, unless 
Lessor expressly releases Lessee from the same in writing. Upon assignment, the Qualified Assignee 
shall assume all rights and obligations of Lessee under this Lease, including unsatisfied obligations 
to cure any delinquency in rent or other charges under this Lease or to perform any repairs or other 
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work or action required by Lessor before the assignment. The Qualified Assignee's satisfaction of 
any of Lessee's obligations to Lessor that acciUed prior to assignment shall subrogate the Qualified 
Assignee to Lessor's cause of action against Lessee with respect to such satisfied obligation. 

7 .05 Lessor's Disapproval ofAssiiDfient. The effective date of the assignment shall be sixty 
(60) days after Lessee's notice of the proposed assignment, unless, within that time, Lessor gives 
notice of a valid objection that a proposed assignee is not a Qualified Assignee. Lessor's failure to 
give notice within that time shall constitute a waiver of objection to the assignment. 

7 .06 Mortgage of Leasehold Interest. Lessee shall have the right at any time, and from time 
to time, to subject the leasehold estate and any or all of Lessee's Improvements situated on the 
Leased Premises to one or more mortgages or assignments as security for a loan or loans or other 
obligation of Lessee ( each of which instruments is herein called a "Leasehold Mortgage"), provided 
that: 

A Subordinate to Least;. The Leasehold Mortgage and all rights acquired under it 
shall be subject and subordinate to each and all the covenants, conditions, and restrictions stated in 
this Lease, and to all rights and interests of Lessor except as otherwise provided in this Lease. 

B. Notice to Lessor. Lessee shall give Lessor prior notice of any such Leasehold 
Mortgage, and shall accompany the notice with a true copy of the note and the Leasehold Mortgage 
as proposed for execution. Upon Lessor's written consent to the Leasehold Mortgage and upon 
execution of the Leasehold Mortgage by all parties, the mortgagee shall become a Qualified 
Mortgagee as that term is used in this Lease. 

C. Notice of Default and Opportunity to Cure. Upon any default on any of the terms 
of the Lease by Lessee, Lessor, in addition to notifying Lessee pursuant to paragraph 9.02 below, 
shall also notify each Qualified Mortgagee of such default. Upon receipt of a written notice of 
default, any such Qualified Mortgagee shall have the length of time set forth in paragraph 9. 02. C of 
this Lease to cure the default. 

D. Possession by Mortgagee. A Qualified Mortgagee may take possession of the 
Leased Premises and vest in the interest of Lessee in the Lease upon the perfonnance of the 
following conditions: 

1. The payment to Lessor of any and all sums due to Lessor under the Lease, 
including but not limited to accrued unpaid rent. 

2. The sending of a written notice to Lessor and Lessee of the Qualified 
Mortgagee's intent to take possession of the Leased Premises and assume the Lease. 

3. Toe curing of all defaults not remediable by the payment of money within 
an additional thirty (30) days of the date upon which such default was required to be cured by the 
Lessee under the terms of this Lease. 
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E. No Liability of Mortgagee Without Possession. A qualified Mortgagee shall have 
no liability or obligation under the Lease unless and until it sends to Lessor the written notice 
described in paragraph 7.06.D.2 above. Notliing in this Lease nor in the talcing of possession of the 
Leased Premises and assumption of the Lease by a Qualified Mortgagee or a subsequent assignee 
shall relieve Lessee of any duty or liability to Lessor under the Lease. 

F. In the event the Qualified Mortgagee forecloses the Leasehold Mortgage, any 
subsequent assignee or transferee of the leasehold estate proposed by the Qualified Mortgagee must 
be approved by Lessor1 whose discretion in the matter shall be complete. 

7.07 l',jghtto Sublet. Lessee shall have 1he right during the Lease Term to sublet all or any 
part or parts of the Leased Premises or the improvements, or both, and to assign, encumber, extend, 
or renew any sublease, providing the following provisions are complied with: 

A. Each sublease shall contain a provision satisfactory to Lessor requiring the 
sublessee to attom to Lessor if Lessee defaults under this Lease and if the sublessee is notified of 
Lessee's default and is instructed to make sublessee's rental payments to Lessor. 

B. Prior to execution of each sublease, Lessee shall notify Lessor of the name and 
mailing addresses of the proposed sublessee and provide Lessor with photocopies of the proposed 
sublease. Lessee shall not execute any such sublease until it has received the written consent of 
Lessor, which shall not be unreasonably withheld. Promptly after execution, Lessee shall provide 
Lessor with a photocopy of the executed sublease. 

C. Lessee shall not accept, directly or indirectly, more than three (3) months' prepaid 
rent from any sublessee. 

D. A Qualified Subtenant is a subtenant in possession under an existing sublease as 
to which the foregoing conditions have been met and as to which Lessor has given its written 
consent. 

No sublease shall relieve Lessee of any of its covenants or obligations under this Lease, and any 
provision of a sublease purporting to do so shall be deemed a nullity as between Lessor and Lessee 
notwithstanding Lessor's failure to object to the sublease. 

7.08 Subdivision of Leased Prem~. Lessee shall not, under any circumstances whatsoever. 
subdivide the Leased Premises or any part thereof. 
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ARTICLE 8 

ARBITRATION Al"\JD APPRAISAL PROCESS 

8.01 Appointment of Arbitrators and Conduct of Arbitration. If Lessor and Lessee fail to 
agree upon (1) the appraisal of a fee simple interest under Article 2; or (2) the value of the respective 
interests of Lessor and Lessee in a condemnation action under Article 6; the matter of disagreement, 
upon the election of either of them, shall be submitted to and determined by a single arbitrator, 
mutually appointed by them, whose decision and award shall be final, conclusive, and binding upon 
both of them. If Lessor and Lessee fail to mutually appoint a single arbitrator, the matter shall be 
submitted to and determined by three (3) arbitrators, in which event either Lessor or Lessee may give 
to the other written notice of election to have the matter of disagreement so arbitrated and shall 
appoint therein one of the arbitrators. The other party shall, within twenty (20) days after the receipt 
of such written notice, appoint a second arbitrator. If he fails to do so, the party who has already 
appointed an arbitrator may have the second arbitrator appointed by any judge of the Superior Court 
of Alaska resident in the district where the Leased Premises are situated. The two arbitrators so 
appointed in either manner shall appoint the third arbitrator, and if the first two arbitrators fail to 
appoint a third arbitrator within twenty (20) days after the appointment of the second arbitrator, 
either Lessor or Lessee may have the third arbitrator appointed by any judge of the Superior Court 
of Aiaska resident in the district where the Leased Premises are situated. Each of the arbitrators 
appointed under this paragraph shall possess the professional qualifications provided in paragraph 
8.02 hereof. 

The three arbitrators so appointed shall thereupon proceed to arbitrate the matter of disagreement, 
upon such rules of procedure as they may adopt, and shall render a written decision containing their 
findi:igs and·conclusions. The Lessor and Lessee shall share equally the costs associated with the 
arbitration. 

8.02 Special Qualifications of Arbitrators. Each arbitrator appointed pursuant to paragraph 
8.01 shall be a person who (1) has not less than five (5) years appraisal experience in the State of 
Alaska prior to his appointment; (2) has appraised similar classes of property throughout the State 
of Alaska; and (3) is a member (MAI [but not RJvl]) of the American Institute of Real Estate 
Appraisers, a Senior Real Estate Analyst (SREA), or a Senior Real Property Appraiser (SRP A) of 
the Society of Real Estate Appraisers. It is understood and agreed that if any of such institutes or 
societies is merged or otherwise consolidated with another duly qualified appraisal or counseling 
organization, and thereby loses its name or designation, the arbitrator may be appointed from among 
the members of such other organization. 

8.03 Judicial Review of Arbitration Decision. The decision of the arbitrator or arbitrators 
shall be final and unreviewable by any court, except to the extent authorized by Alaska Statutes 
09 .4 3.110, .120 and .130. If the court determines that the arbitration decision should be set aside on 
one of the grounds enumerated in such statutes, it may proceed to decide the merits of the matter at 
the instance of either party to the Lease and neither party shall be required to submit to rearbitration 
of the matter. 
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ARTICLE9 

DEFAULT AND DEFEASANCE 

9. 0 I Events of Default. Each of the following events shall be a default by Lessee and breach 
of this Lease: 

A. Failure to Perform Lease Covenants. Lessee's abandonment or surrender of the 
Leased Premises or of the leasehold estate, or failure or refusal to pay when due any installment of 
rent or any other sum required by this Lease to be paid by Lessee, or to perfonn as required by any 
other covenant or condition of this Lease. 

B. Appointment of Receiver. The appointment of a receiver or trustee to take 
possession of the Leased Premises or improvements or of the Lessee's interest in the leasehold estate 
or of Lessee's operations on the Leased Premises for any reason. 

C. Insolvency, Bankruptcy. An assignment by Lessee for the benefit of creditors or 
the filing of a voluntary or involuntary petition by or against Lessee under any provision of the U. 
S. Bankruptcy Code. 

9 .02 Notice and Right to Cure. 

A. Notices. As a precondition to pursuing any remedy for an alleged default by 
Lessee, Lessor shall, before pursuing any remedy, give notice of default to Lessee. Each notice of 
default shall state the alleged event of default and the intended remedy, but the identification of the 
intended remedy shall not limit Lessor's right to seek or use any other available remedy not identified 
in the notice. 

B. Method of Giving Notice. Lessor shall give notice of default in accordance with 
subparagraph 9.02.A by personal delivery to each party required to receive it; or by (1) mailing by 
certified mail (return receipt requested) a copy of the notice to each party required to receive it at the 
last address provided by that party to Lessor and (2) mailing by first class mail a copy of the same 
notice to each such party at the same address. To be effective, personal delivery shall be documented 
by wTitten acknowledgment of receipt by Lessee or by an affidavit of the personal delivery by 
Lessor's representative. 

C. Lessee's Right to Cure Defaults. 

1. If the alleged default is nonpayment of rent, taxes, or other sums to be paid 
by Lessee as provided in Articles 2 and 4 or elsewhere in this Lease directed to be paid as rent, 
Lessee shall have thirty (30) days after the notice is given to cure the default. 

2. If, in the reasonable opinion of Lessor, the alleged default substantially 
endangers either the person or property of Lessor or a third party. or human health or the 
environment, Lessee shall commence curing 6.e default immediately upon notice and complete the 
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cure within such reasonable time period as is imposed by Lessor or any governmental body having 
jurisiiction in the matter. 

3. For the cure of any other default, Lessee shall promptly and diligently after 
the notice commence curing the default and shall have sixty (60) days after notice is given to 
complete the cure. 

9.03 Nonwaiver. Acceptance by Lessor or its agents of any rents, whether basic or 
additional, shall not be deemed to be a waiver by it of any breach by Lessee of any of its covenants 
contained in this Lease or of the right of Lessor to reenter the Leased Premises or to declare a 
forfeiture for any such breach. Waiver by Lessor of any breach by Lessee shall not operate to 
extinguish the covenant the breach of which is so waived, nor be deemed to be a waiver of the right 
of Lessor to declare a forfeiture for any other breach thereof or of any other covenant. 

9.04 Right of Lessor to Protect Against Default. If Lessee fails to observe or perfonn any 
of its covenants contained herein, Lessor, at any time thereafter and without notice, shall have the 
right but not the obligation to observe or perform such covenant for the account and at the expense 
of Lessee, and shall not be liable to Lessee or anyone claiming by, through, or under i-t for any loss 
or damage by reason thereof to the occupancy, business, or property of any of them. All costs and 
expe!lSes paid or incurred by Lessor in observing or performing such covenant shall constitute 
additional rents, which Lessee shall forthwifa pay to Lessor upon statements therefor. 

9.05 Lessot's Remedies. If any default by Lessee shall continue uncured, following notice 
of default as required by this Lease, for the period applicable to the default under paragraph 9. 02 of 
this Lease, Lessor has the following remedies in addition to all other rights and remedies provided 
by law or equity or other provisions of this Lease, to which Lessor may resort cumulatively or in the 
alternative. The election of one remedy for any one default shall not foreclose an election of any 
other remedy for another default or for the same default at a later time. 

A. Termination. Lessor may, at Lessor's election, terminate this Lease by giving 
Lessee notice oftennination in accordance with the procedures specified in paragraph 9.02 of this 
Leas~. On the giving of the notice, all Lessee's rights in the Leased Premises and in all 
improvements thereon shall terminate, unless Lessor expressly and in writing requires Lessee to 
remove specified improvements (in which event Lessee's rights shall continue in the improvements 
required to be removed). Pr-0mptly after notice of termination, Lessee shall surrender and vacate the 
Leased Premises and all improvements not required to be removed in a broom-clean condition, and 
Lessor may reenter and take possession of the Leased Premises and all remaining improvements and 
eject all parties in possession, or eject some and not others, or eject none. Tennination under this 
paragraph shall not relieve Lessee, or any of its guarantors, insurers, or sureties, from the payment 
of any sum then due to Lessor or from any claim for damages previously accrued or then accruing 
against Lessee. 

B. Re-entry Without Tennjnation. Lessor may, at Lessor's election, reenter the 
Leased Premises, and, without terminating this Lease, at any time and from time to time relet the 
Leased Premises and improvements, or any part or parts of them, for the account and in the name 
of Lessee or otherwise. Lessor may, at Lessor's election, eject all persons or eject some and not 
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others or eject none. Any reletting may be for the remainder of the Lease Term or for a longer or 
shorter term. Lessor may execute any leases made under this provision either in Lessor's name or 
in Lessee's name, and shall be entitled to all rents from the use, operation, or occupancy of the 
Leased Premises or improvements or both. Lessor shall apply all rents from reletting as provided 
in paragraph 9.07 of this Lease. Lessee shall nevertheless pay to Lessor on the due dates specified 
in this Lease, the equivalent of all sums required of Lessee under this Lease, plus Lessor's expenses, 
less the proceeds of any reletting. No act by or on behalf of Lessor under this provision shall 
constitute a termination of this Lease unless Lessor gives Lessee notice of termination. 

C. Recovery of Rent Lessor shall be entitled, at Lessor's election, to each 
installment of rent or to any combination of installments for any period before termination, plus 
interest at the rate of ten and one-half percent (10 ½%) per annum from the due date of each 
installment. If Lessor elects to relet the Leased Premises without terminating this Lease, the 
proceeds of such reletting shall be applied, when received, as provided in paragraph 9.07 of this 
Lease. 

D. Lessee's Personal Property. Lessor may, at Lessor's election, use Lessee's personal 
property and trade fixtures on the Leased Premises, or any of such property and fixtures, without 
compensation and without liability for use or damage, or store them for the account and at the cost 
of Lessee. 

E. Damages. Lessor shall also be entitled, at Lessor's election, to damages in the 
following sums: (I) all amounts that would have fallen due as rent between the time of termination 
and the time the property is relet; provided that Lessor shall exert reasonable efforts to relet the 
property at prevailing market value; and (2) the amount, if any, by which the Basic Rents under this 
Lease exceed the rents under any subsequent lease upon reletting calculated over the Lease Term; 
and (3) all administrative, marketing, brokerage, repair, cleaning and similar costs incurred by Lessor 
and necessary or useful to reletting the Leased Premises or placing it in good and marketable 
condition. 

9.06 Assi~ent ofSubrents. Lessee assigns to Lessor all subrents and other sums falling 
due from subtenants, licensees and concessionaires (referred to as "Subtenants" in this paragraph 
9.06) during any period in which Lessor has the right under this Lease, whether exercised or not, to 
reenter the Leased Premises for Lessee's default, and Lessee shall not have any right to such sums 
during that period. Lessor may at Lessor's election reenter the Leased Premises and improvements 
with or without process oflaw, without terminating this Lease, and either, or both, collect these sums 
or bring action for the recovery of the sums directly from Subtenants. Lessor shall apply all such 
collected subrents as provided in paragraph 9.07. Lessee shall nevertheless pay to Lessor on the due 
dates specified in this Lease the equivalent of all sums required of Lessee under this Lease, plus 
Lessor's expenses, less the avails of the sums assigned and actually collected under this paragraph 
9.06. Lessor may proceed to collect either the assigned sums or Lessee's balances, or both, or any 
installment or installments of them, either before or after expiration of the Lease Term, but the 
period of limitations shall not begin to run on Lessee's payments until the due date of the final 
insta:lment to which Lessor is entitled under this Lease, nor shall it begin to run on the payments of 
the sums assigned under this paragraph 9.06 until the due date of the final installment due from the 
respective Subtenants. 
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9.07 Application of Sums Collected by Lessor. Lessor shall apply all subrents and proceeds 
of reletting as follows: first, to the payment of reasonable expenses (including attorneys' fees and 
brokers' commissions or both) paid or incurred by or on behalf of Lessor in recovering possession, 
placing the Leased Premises and improvements in good condition, and preparing or altering the 
Leased Premises or improvements for reletting; second, to the reasonable expense of securing new 
lessees; third, to the fulfillment of Lessee's covenants to the end of the Lease Tenn; and fourth, to 
Lessee's uses and purposes. 

ARTICLE 10 

GENERAL PROVISIONS 

10.01 Lessor's Ri~t to Entry. Inspection and Rs<paii:. Lessor or its authorized agents may 
enter and inspect the Leased Premises at any time during regular business hours, with or without the 
presence of Lessee or its authorized representative, after giving twenty-four (24) hours' advance 
notice to Lessee of such inspection. Such inspections may include, but not be limited to, conducting 
tests for environmental contamination. All inspections will be conducted in a manner that does not 
WJreasonably interfere with the operation of Lessee's business. If contamination is identified on the 
Leased Premises, Lessee shall be responsible for all resulting costs associated with cleanup as 
provided in paragraphs 4.06 and 4.11. In the event of an emergency, Lessor may enter and inspect 
the Leased Premises on reasonable notice (including no notice to Lessee if the circumstances 
warrant) and make such repairs or institute such measures, on the account and at the expense of 
Lessee, as may be necessary to avert or terminate the emergency. An emergency is any action, event, 
or condition, either extant or imminent, that threatens significant damage to property or injury to 
persons on or near the Leased Premises, and includes but is not limited to flood, fire, explosion, 
avalanche, earthquake, uncontrolled or dangerous discharge or release of water or other fluids, 
unauthorized or illegal placement of hazardous or toxic materials on the Leased Premises, and 
shifting, settling or loss of earth or support on the Leased Premises. 

10.02 Notices. Any notice, other than notice of default under subparagraphs 9.02.A and 
9.02.B of this Lease, or demand to Lessor or Lessee provided for in this Lease may be given 
sufficiently for all purposes in writing, mailed by registered or certified mail, return receipt 
requested, and addressed to such party or its agent at its mailing address specified herein or at the 
last such address specified by such party in writing to the other, or may be delivered personally 
within the State of Alaska to such party or its agent. Except as otherwise expressly provided herein, 
such notice shall be conclusively deemed to have been given on the date of such mailing or personal 
delivery. If at any time during the Lease TelTil Lessee is more than one person or entity, any notice 
given by Lessor to any of them shall constitute notice to all of them, and any agreement or approval 
wit.11 or in favor cf Lessor made or given by any oft.i.em shall bind all of them. 

10.03 Covenants and Conditions. Every provision in this Lease which imposes an obligation 
upon Lessee or invests an option, power, or right in Lessor shall be deemed to be a covenant of 
Lessee in favor of Lessor, and the time of observance and perfonnance by Lessee of each such 
covenant shall be of the essence. Full and faithful observance and perfonnance by Lessee of each 
of its covenants contained in this Lease shall be a condition hereof. 
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I 0.04 lnte~tion and Amendments. Except as otherwise expressly provided in this Lease 
and except for the provisions of the Memorandum of Lease, this Lease is a complete integration of 
every agreement and representation made by or on behalf of Lessor and Lessee with respect to the 
Leased Premises, and no implied covenant or prior oral or written agreement shall be held to vary 
the provisions of this Lease, any law or custom to the contrary notwithstanding. In the event of any 
conflict between this Lease and the Memorandum of Lease, the provisions of the Memorandum of 
Lease shaU control. No amendment or other modification of the provisions of this Lease shall be 
effective unless incorporated in a written instrument duly executed and acknowledged by Lessor and 
Less~e. 

10.05 Approvals of Lessor. Except as otherwise expressly provided in this Lease and except 
for amendments or modifications of this Lease, Lessor shall neither unreasonably, capriciously, nor 
arbitrarily withhold any approval required to be obtained by Lessee hereunder, nor require any 
consideration therefor as a condition thereof other than payment forthwith by Lessee to Lessor of all 
costs and expenses paid or incurred by Lessor in connection with the review of the matter for which 
such approval is sought and the processing of such approval. 

I 0.06 Survival and Severability. The rights and obligations of Lessor and Lessee provided 
in paragraphs 4.06 and 4.11 through 4.15 of this Lease, and in the Memorandum of Lease, except 
to the extent expressly varied or superseded by a subsequent instrument executed by Lessor and 
Lessee, shall survive the expiration or earlier termination of this Lease. If any provision of this Lease 
is held to be void or otherwise unenforceable by any court or other tribunal of competent jurisdiction, 
other than at the initiative or with the support of Lessor, within thirty (30) days after receipt of 
written notice of such holding Lessor shall have the right and option, exercisable by written notice 
thereof to Lessee, to tenninate this Lease effective as of the date of such written notice of exercise. 
It is understood and agreed that otherwise this Lease, except for such provision so held to be void 
or otherwise unenforceable, shall remain in full force and effect. 

10.07 Binding Effect. This Lease shall be binding upon and shall inure to the benefit of 
Lessor and Lessee and their respective successors and assigns. The designations "Lessor" and 
"Lessee" include their respective successors and assigns and shall be so construed that the use of the 
singular number includes the plural number, and vice versa, and the use of any gender includes the 
other genders. If at any time during the Lease Tenn Lessee is more than one person or entity, 
including persons who are partners and operate Lessee as a partnership, their liability hereunder shall 
be joint and several. 

10.08 Lessor's Authority to Convey Fee Title. Lessor retains the absolute and unconditional 
right to convey fee title in the Leased Premises, or an interest or estate therein, subject to this Lease 
and the interest of any Qualified Mortgagee or Subtenant under this Lease. 

10.09 Powers of Lessor as Public Corporation. Nothing in this Lease restricts or limits the 
authority of Lessor, the Alaska Railroad Corporation, in the exercise of governmental authority 
delegated to it by the Alaska Railroad Corporation Act, AS 42.40, or by any other applicable law or 
regulation. 
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I 0.10 Captions. The captions of the micles and paragraphs hereof are for convenience only, 
are not an operative part hereof, and neither limit nor amplify in any way the provisions hereof. 

ARTICLE 11 

DUTIES UPON TERMINATION OR EXPIRATION 

11.01 Sun-ender of Leased Premises. Upon expiration or early termination of this Lease, 
Lessee shall surrender to Lessor the possession of the Leased Premises. Lessee shall leave the 
surrendered Leased Premises and any improvements in a broom-clean condition, as noted in 
paragraph 11.02. If Lessee fails to surrender the Leased Premises at expiration or termination, 
Less~e shall defend and indemnify Lessor from all liability and expense resulting from the delay or 
faillL-e to surrender, including but not limited to claims made by any succeeding tenant founded on 
or resulting from Lessee's failure to surrender. In the event of failure or refusal of Lessee to 
surrender possession of the Leased Premises, Lessor shall have the right to reenter the Leased 
Premises and remove therefrom Lessee or any person, firm or corporation claiming by, through or 
under Lessee and to obtain damages for trespass from Lessee. 

I 1.02 Removal oflmprovements Upon Termination. 

A. Upon the expiration or termination of this Lease or any extension thereof, 
including tennination resulting from Lessee's breach ("tennination"), Lessee shall leave the Leased 
Premises in a broom-clean and leasable condition, which shall include removal of all improvements, 
buildings, foundations and footings to buildings, personal property, trash, vehicles, and equipment, 
except as noted in subparagraphs 11.02.B, .C and .D below. Any excavation on the property, 
including excavation to remove Lessee's Improvements, shall be filled and compacted with material 
approved by Lessor. 

B. Lessor may, at its option, allow Lessee to leave some or all of Lessee's 
Improvements on the Leased Premises upon termination. If Lessor so elects, such improvements 
shall become the property of Lessor upon termination. 

C. Pursuant to the security interest granted under paragraph 4 .14 of this Lease, 
Lessor may, at its option, require Lessee to leave some or all of Lessee's Improvements on the Leased 
Premises upon termination, with Lessor becoming the owner of such improvements, when at the 
time of termination, Lessee has failed to make all payments to Lessor required under this Lease. 

D. Any improvements owned by Lessor and identified in paragraph 1.03, or added 
to the Leased Premises by Lessor after execution of this Lease, shall not be removed by Lessee. 

11.03 Abandonment of Lessee's Property. All property that Lessee is not required or allowed 
to leave on the Leased Premises shall, on the tenth (10th) day following termination, be conclusively 
deemed abandoned. Abandoned property shall, at the election of Lessor, become the property of 
Lessor or be destroyed or removed by Lessor. 
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11.04 Liability for Cleanu_p Expens,s. Lessee shall be liable for all costs and expenses 
incurred by Lessor to remove or destroy abandoned property and improvements not required or 
allowed to be left on the Leased Premises, and for the removal of trash or other debris left thereon. 
In addition, nothing in this Lease shaJl relieve Lessee of any obligation or liability for removal of 
hazardous substances (including wastes) or inappropriate fill material placed on the Leased Premises 
during the term of the Lease, regardless of when such hazardous substance (including waste) or 
inappropriate fill material is discovered. 

ARTICLE 12 

EXECUTION AND MEMORANDUM OF LEASE 

12.01 Execution and Counterparts. Tnis Lease is executed in two or more counterparts, each 
of which shall be an original, and all of which shall constitute one and the same instrument. 

12.02 Recordation of Memorandum of Lease. This Lease shall not be recorded. The parties 
shall execute in suitable form for recordation a memorandum of this Lease ("Memorandum of 
Lease"), which shall be recorded. The Memorandum of Lease shall be the Lessor's standard form 
Memorandum of Lease or, with the agreement of Lessor, a Memorandum of Lease in a form 
proposed by a title insurance company insuring Lessee's leasehold interest or the interest of any 
Qualified Mortgagee sufficient to give constructive notice of this Lease to subsequent purchasers and 
mortgagees. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, Lessor and Lessee have duly executed and acknowledged this 
Ground Lease. 

ALASKA RAILROAD CORPORATION 

Dated: __ --1._" _-- l..;;;..O_- ___ Q_'v __ By~j#fqf' 
President and Chief Executive Officer 

Dated: __ .:i_/t_ll_/_9_1 __ 
, 

By: 'i.1 r 
Karen J. Morrissey 
Manager, Real Estate Services 

TECHNIC SERVICES, INC. 

Dated: d -\9-9f< 

STATE OF ALASKA ) 
)ss. 

THIRD JUDICIAL DISTRICT ) 

The foregoing instrument was acknowledged before me this Ji_ ~y of_---"-..._._ ........... ...::.:.. ........ ~ 
1998, by · ·am J. She el Presi v""""T" e 
Corporation, a public corporation created by Alaska Statute 42.40, on behalf of the corporatio 

I /" I 

JAN O 9 

f r ~ v , r o:.i. ,,r 

Notary Public in and for Alaska 
My Commission expires: I I - :;;} olJ7) 
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STATE OF ALASKA ) 
)ss. 

THIRD JUDICIAL DISTRICT ) 

-"', {\ ' 
Th;! foregoing instrument was acknowledged before me this __ day of _r f ,. f ' .... , 

1998, by Karen J. Morrissey, Manager, Real Estate Services of the Alaska Railroad Corporatiol, a 
public corporation created by Alaska Statute 42.40, on behalf of the corporation. 

I / I 

STATE OF ALASKA ) 
)ss. 

THIRD Jl,1)ICIAL DISTRICT ) 

The foreg 
1998, by -111~~~~~_.:.: 
corporation, on behalf of the corp 

'IJ 9 1 

, ~ ,,/) 
I 

C } g J 

Notary Public in and for Alaska \ 
My Commission expires: _\4-')...:..;_-_).:...._1---_:......;__I.::...._ _ _ 

,,,...r. 
l ~ • • • • ,_ \."··. . . .._ ... < ~ 
~ ~ -\lOT4'1 .. ·-.~ 
~ : --•~I •.~ •-.._ A,,__ . ,. v• •• 

:: : ~ VBLIC : = - . - - ' -::. -~ -~- .::, _,.. . .. ' .,, .. . ' .., .• Cf:A . • ~ .,,,,, .. , . . ,, 
✓...,.,, =t• ,,, :.,,,,.,,,,,,,, 
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Department of Commerce, Community, and Economic 
Development
CORPORATIONS, BUSINESS & 
PROFESSIONAL LICENSING

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

ENTITY DETAILS
Name(s)

Entity Type: Limited Liability Company

Entity #: 10035333

Status: Good Standing

AK Formed Date: 1/29/2016

Duration/Expiration: Perpetual

Home State: ALASKA

Next Biennial Report Due: 1/2/2022   

Entity Mailing Address: PO BOX 874574, WASILLA, AK 99687

Entity Physical Address: 2339 E. MYRTLE AVE., WASILLA, AK 99654

Registered Agent
Agent Name: Troy Millhouse

Registered Mailing Address: PO BOX 874574, WASILLA, AK 99687

Registered Physical Address: 2339 E. MYRTLE AVE. , WASILLA, AK 99654

Officials

Type Name
Legal Name Green Go, LLC 

Page 1 of 2Division of Corporations, Business and Professional Licensing

9/23/2020https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10035333



Show Former

Filed Documents

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

AK Entity # Name Titles Owned
Troy Millhouse Member 100.00

Date Filed Type Filing Certificate
1/29/2016 Creation Filing Click to View Click to View

1/29/2016 Initial Report Click to View

2/26/2018 Biennial Report Click to View

6/24/2020 Biennial Report Click to View

Page 2 of 2Division of Corporations, Business and Professional Licensing

9/23/2020https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10035333
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INFORMATION SEARCH LICENSE DATA DATA DOWNLOADS MY LICENSE 

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

ENTITY DETAILS 
Name(s) 
Type 

Legal Name 

Name 

Green Go, LLC 

Entity Type: Limited Liability Company 

Entity #: 1 0035333 

Status: Good Standing 

AK Formed Date: 1/29/2016 

Duration/Expiration: Perpetual 

Home State: ALASKA 

Next Biennial Report Due: 1/2/2022 

Entity Mailing Address: PO BOX 874574, WASILLA, AK 99687 

Entity Physical Address: 2339 E. MYRTLE AVE., WASILLA, AK 99654 

Registered Agent 

Officials 

AK Entity# 

Agent Name: Troy Millhouse 

Registered Mailing Address: PO BOX 874574, WASILLA, AK 99687 

Registered Physical Address: 2339 E. MYRTLE AVE. , WASILLA, AK 99654 

Name 

Troy Millhouse 

Titles 

Member 

Filed Documents 
Date Filed Type Filing 

1/29/2016 Creation Filing Click to View 

1/29/2016 Initial Report Click to View 

2/26/2018 Biennial Report Click to View 

6/24/2020 Biennial Report Click to View 

Owned 

100.00 

Certificate 

Click to View 

L Show Former 



Received by AMCO 6.26.20

Alaska Entity #10035333 

State of Alaska 
Department of Comm rce, Community, and Economic Development 

Corporations, usiness, and Professional Licensing 

Certifi ate of Organization 

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

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

Green Go, LLC 

IN TESTIMONY WHEREOF, I execute the certificate 
and affix the Great Seal of the State of Alaska 
effective January 29, 2016. 

Chris Hladick 
Commissioner 
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OPERATING AGREEMENT 
OF 

GREEN GO, LLC. 

This Operating Agreement (this "Agreement" or "Operating 
Agr eement" ) is made and entered into effective as of December 9, 
2016 by and between the Class "A" Members and Class "B" Members 
of GREEN GO, LLC . 

RECITALS 

A. GREEN GO, LLC , a limited liability company (the 
"Company") , was formed effecti ve January 29, 2016, for the 
purposes of transacting any or all lawful business for which a 
limited liability company may be organized under the laws of the 
State of Alaska . 

B. Troy Millhouse is the sole Member of the Company as of 
date of this Agreement . 

C. The Company shall be managed by its manager to be 
elected by the LLC ' s member(s). 

ARTICLE I 
ORGANIZATIONAL MATTERS 

1 . 1 Formation. The Company has been formed as a limited 
liability company pursuant to the provisions of the Act ( as 
hereinafter defined) . The rights and obligations of the Members 
and the affairs of the Company shall be governed--first by the 
Mandatory Provisions of the Act ; second , by the Company's 
Articles of Organization; third, by this Agreement; and fourth, 
by the Optional Provisions of the Act . In the event of any 
conflict among the foregoing , the conflict shall be resolved in 
the order of prior ity set forth in the precedi ng sentence. 

1. 2 Name. The name of the Company shall be "GREEN GO, LLC . " 

1 . 3 Principal Office. The initial principal off ice of the 
Company shall be located at 2339 E . Myrtle Ave . Wasilla , AK. 
99654 . The corporate mailing address is PO Box 874574 Wasilla , 
AK . 99687. The Company may change its principal office from time 
to time by action of the Members. The name and address of the 
Company's initial registered agent is Troy Millhouse whose 
mailing address is PO Box 874574 Wasilla, AK. 99687 . The Company 
may change its regis t ered agent and/or the address of its 
registered off ice from time to time by action of the Members. 

GREEN GO, LLC: Operating Agreement 1 Utt., 2 7 2016 
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The Company may also maintain off ices at such other places or 
places as the Mernber(s) deem advisable . 

1 . 4 Term. The Company shall commence upon t he fi l ing for 
record of the Company' s Articles of Incorporation with the 
Office of the Secretary of State of Alaska, and shall continue 
indefinitely, unless sooner terminated as herein provided . 

ARTICLE II 
DEFINITIONS 

2 . 1 Definitions . A capitalized term used in this Agreement 
and not otherwise defined herein shall have t he meaning , if any , 
assigned to the capitalized term in this Article II . 

2 . 1 . l Act. The term "Act" means the Alaska Limited 
Liability Company Act , AS 10 . 50 , as amended from time to time 
and any successor statute. 

2 . 1 . 2 Additional Capital 
"Additional Capi tal Contributions" 
that term in Section 3 . 2. 

Contributions . The term 
has the meaning assigned to 

2 . 1 . 3 Adjusted Capital Account. The tern "Adjusted 
Capital Account" means , with respect to any Member at any time , 
such Member's Capi tal Account at such time (i) increased by the 
sum of (a) the amount of such Member's share of partnership 
minimum gain ( as defined in Regulations Section 1. 7 04 2 ( g) ( 1) ; 
(b) the amount of such Member's share of the minimum gain 
attributable to a partner nonrecourse debt ; (c) the amount of 
the deficit balance i n such Member ' s Capital Account while such 
Member is obliga ted to restore , if any ; and (ii) decreased by 
reasonably-expected adjustments, allocations, and distributions 
described in Regulations Section 1. 704-1 (b) (2) (i i ) (d) (4) , (5) and 
( 6) • 

2 . 1 . 4 Affiliate . The t erm " Affiliate" means , with 
respect to any Person, any other Person that directly or 
indirectly controls , is controlled by , or is under common 
control with , s uch Person. As u s ed in this Section 2 . 1. 4, the 
term "control " means either (a) the possession, directly or 
indirectly , of the power to direct or to cause the direction of 
the management of the affairs o f a Person or the conduct of the 
business of a Person ; or (b) the holding of a d irect or indirect 
equity or voting interest of f ifty percent or more in the 
Person. 

UtL 2 7 2016 
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2 . 1. 5 Articles. The term "Articles" means t he Articles 
o f Organizat i on of GREEN GO , LLC filed with the Secretary of 
State of Al aska on January 29 , 2016 , as amended from time to 
time . 

2 . 1. 6 Assignee. The term " Assignee" means a Person to 
whom a Membership I nterest has been assigned or transferred in 
accordance with this Agreement , but who has not become a 
Substitute Member . 

2. 1 . 7 Capital Account. The term "Capital Account " means 
the account established on the books of the Company pursuant to 
Section 3 . 3 . 

2 . 1 . 8 Capital Contribution . The term "Capital Contri
bution" means the sum of (a) the total amount of cash ; and (b) 
the grand total agreed fair market value of property contributed 
t o the Company by a Member (or t he predecessor holder of any 
Membership Interest of that Member) (net of any liabilities 
secured by any contributed p roperty that the Comp any is 
considered to assume or take subject to Code Section 752) . 

2 .1. 9 Cash Available for Distribution. The term "Cash 
Available for Distribution" means , with respect to any Company 
Fiscal Period ( and with respect to indi victual Transact ions, to 
t he extent provided on a Transaction Schedule), all cash 
receipts of the Company during such Fiscal Period (other t han 
contributions to Company capital or the proceeds of indebtedness 
used or to be used in the operation of the Company' s business) , 
l ess (a) all Company cash disbursements during such Fiscal 
Period as the Manager shall in its sole discretion decide are 
necessary for the conduct of the Company ' s business ; and (b) 
such reserves established by the Manager i n its sole discretion 
during such Fiscal Period for improvements , replacements, or 
repairs to Company properties or for anticipated Company 
expenses or debt repayments . Cash Available for Distribution 
s hall a l so include a ny other Company funds , including , without 
limitation, any amounts previously set aside as reserves by the 
Manager , no longer deemed by the Manager necessary for the 
conduct of the Company ' s business . 

2 . 1 . 10 Code . The term "Code" means t he Internal Revenue 
Code of 1986 . 

2 . 1 . 11 Class "A" Members . The term "Class ' A' Members " 
means Troy Millhouse and such other Persons as may be admitted 
as Class "A" Members of the Company from time to time. 

GREEN GO, LLC: Operating Agreement 3 U!:C 2 7 2016 
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2 . 1 . 12 Clas s "B" Members. The term "Class ' B' Members" 
means such other Persons as may be admitted as Class "B" Members 
of the Company from time to time . 

2 . 1 . 13 Company Property . The 
means all p r operty owned , leased , or 
f r om t ime to t ime . 

term "Company Property" 
acquire d by the Company 

2 . 1 . 14 Deadloc k. The term " Deadlock" has the meaning 
assigned to that term in Section 10.8. 

2 . 1 . 15 Dis qualified Member . The term "Disqualified 
Member" h as the meaning assigned to that term i n Section 1 2 . 1 . 

2 . 1.16 
Dissolution" 
12 . 2 . 

Event of Dissolution . The 
has the meaning assigned to that 

term "Event of 
term in Section 

2 .1 . 1 7 Fiscal Period. The term "Fiscal Period" has the 
mean ing assigned to that term in Section 8 .3 . 

2 . 1 .18 Initial Capital Contributions. The term "Initial 
Capital Contrib u t ions" has t he meani ng assigned to that term in 
Section 3 .1 . 

2 . 1 . 19 Interest. The term " Interest" or "Membership 
Interest" shall mean , when used with reference to any person, 
the entire ownership interest of such person in income, gains, 
losses, deductions , tax credits , distributions, and Company 
assets , and al l other rights and obligation s of such person 
under the terms and p rovisions of t his Agreement and the Act . 

2 . 1 . 2 0 Manager . 
be elected , or any 
transferee he r eunder . 

The term " Manager" means the person to 
s ubstitute , replacement, or permitted 

2 . 1 . 21 Mandatory Provisions of the Act . 
"Mandatory Provisions of the Act" means p rovis ions 
that may not be waived by the Members. 

The term 
of the Act 

2 . 1 . 22 Member . The term "Member" means a Person wi th a 
Membership Interest in t he Company . It includes bot h an 
Ori g i nal Member (both Class "A" Members and Cl ass " B" Members) 
and Substitute Member, but does not i nclude an Assignee . 

OEl: 2 7 2016 
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2 .1 . 23 Minimum Distribution . The term "Minimum Distri
bution" means an amount equal to t he amount of Profit allocated 
to such Member pu rsuant to Sections 4. 2, 4 . 3 , and 4 . 4 for such 
Fiscal Period mul tiplied by the combined maximum individual 
federal income tax rates . 

2 . 1 . 24 Opinion of Counsel. 
means a written opinion of the 
counsel to the Company . 

The term "Opinion o f Counsel" 
counsel serving as regular 

2 . 1 . 25 Optional Provisions of the Act. The term 
"Optional Provisions of the Act" means the provisions of the Act 
that may be waived by t he Members . 

2 . 1 . 26 Original Member. The term "Original Member" means 
each original member (s) of GREEN GO, LLC. 

2 . 1.27 Percentage Interest. The term " Percentage 
Interest" means , as to any Member , such Member's interest in the 
Profits a nd Losses of t he Company , as set forth in exhibit "A" 
hereto, and subsequently adjusted pursuant to the terms of this 
Agreement. 

2. 1. 28 
partnership , 
or foreign 
corporation, 
entity . 

Person. 
domestic 
limited 
trust , 

The term "Person" means a natural person, 
or foreign l imited partnership , domestic 
liability company, domestic or foreign 
estate, association, and other business 

2 . 1 . 29 Profit and Loss. The term " Profit" and the term 
" Loss" means an amount equal to the taxabl e income o f the 
Company or the taxabl e loss of the Company (including any 
capital loss) for each taxable year, determined in accordance 
with Code Section 703 (a) as reflected on the tax return prepared 
by the regular outside accounti ng firm engaged by the Company. 
For purposes of the determination in accordance with Code 
Section 703 (a) , all items of income , gain , loss , or deduction 
required to be stated separately pursuant to Code Section 
703(a) (1) shall be included in a taxable income or taxable loss, 
with the following adjustments : 

(a) Any income o f the Compan y described in Code Section 
705 (a) (1) (B) or treated as Sect ion 705 (a) (2) (B) 
expenditures p ursuant to Regulations Section 1 .704-
l{b) (2) (i v) (i) and not otherwise taken i nto account 
sha ll be subtracted from taxable income or added to 
such taxable loss, as the case may be; 
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(b) Any expenditures of the Company described in Code 
Section 705 (a) (2) (B) or treated as Section 705 (a) (2) 
(B) e xpenditures p ur s uant to Regulat ions Section 
1. 704- 1 (b) (2) (iv) (i) and not otherwise taken into 
account shall be subtracted from taxable income or 
added to such taxable loss, as the case may be ; 

(c ) In the event t he value at whi ch any Company asset is 
reflected in Capital Accounts i s adjusted pursuant to 
Regulations Section 1. 704-1 (b) (2) (iv) (i) (f) , the 
amount of such adjustment shall be taken into account 
as gain or loss from the disposi tion of such asse t ; 

(d) Gain or loss resulting from any disposition of an 
asset with respect to which gain or loss is recognized 
for federal income tax purposes shall be computed by 
reference to t he value at which the asset dispos ed of 
its property reflected in the Capital Accounts of the 
Members pursuant to Regulations Section 1.704-
1 (b) (2) (iv) ; 

(e) In lieu of depreciation, amort i zation , and other cost 
recovery deduction taken into account in computing 
taxable income or loss, there shall be taken into 
account depreciation , cost recovery, or amort i zation 
computed in accordance with Regulation s Section 1 . 704 -
1 (b) (2) (iv) (g) (3) . 

2 . 1 . 30 Selling Member. The term "Selling Member" has the 
meaning assigned to that term in Section 10.1 . 

2 . 1 . 31 Substitute Member . The term "Substitute Member" 
means an Assignee of a Membership Interest who is admitted as a 
Member pursuant to Article XII in place o f a Member . 

2.1.32 Tax Matters Partner . The term "Tax Matters 
Partner" means the Person designated pursuant to Section 9 . 2. 

2 . 1 . 33 Transaction. The term " Transaction" mean s any 
transaction facilitated by the Company on behalf of any third 
parties designated as a separate Transaction by the Membe rs for 
purposes of this Operating Agreement . 

2 . 1 . 34 Transaction Capital Account. The term 
"Transaction Capital Account" me ans the account established on 
the books of the Company pursuant to Section 3.3 . 2. 

GREEN GO, LLC: Operating Agreement 6 
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2 . 1 . 35 Transaction Schedule . The term "Transaction 
Schedule" means the separate specific Transaction Schedule . 
Except as otherwise provided in writing by the Members , each 
Transacti on Schedule will be s ubject to, incorporates , and 
includes all of t he terms of this Agreement . 

2 . 1. 36 Withdrawing Member. The term "Withdrawing Member" 
means a Member who withdraws f rom the Company pursuant to 
Section 6.6.1 . 

ARTICLE III 
CAPITAL CONTRIBUTIONS 

3 . 1 Initial Capital Contributions. 
contributed to the Company such s ums as 
" A" hereto in immediately available 
Contribution" ) . 

3 . 2 Additional Capital Contributions. 

Each Original Member has 
are set forth on exhibit 
funds (" Initial Capital 

3. 2 . 1 Mandatory Contributions . Each Member shall make 
the addi t ional capital contribut i ons r eferenced on exhibit " A" 
as and when required pursuant to the terms set forth on exhibit 
"A" . 

3 . 2 . 2 Timing of Additional Contributions . Each Member 
shall have the option to continue to the Company , at such times 
as are determined by the Manager upon at least thirty days ' 
prior written notice to the Members , such Member ' s proportionate 
share of any Capital Contributions , as may be called by the 
Manager from time to t ime ("Additional Capital Contribut i ons") . 
For purposes of Section 3 . 2 , a Member ' s proportionate share of 
Additional Capital Contributions at any time shall be equal to 
such Member 's Percentage Interest at the time s uch Additional 
Capital Contribut ion is called by the Manager. 

3.2 . 3 Adjustments to Members ' Capital Accounts and 
Percentage Interest . Capital may be called in the form of 
additional equit y to be made as Additional Capi t al Contributions 
in such amounts a s may be determined by the Manager from t i me to 
time . No Members shall be required to make Addit ional Capital 
Contributions . If a Member makes an Additional Capital 
Contribution , its Capit al Account shal l be increased in the 
manner provide d by Section 3 .3 a nd, when any Additional Capital 
Contribut ion i s made, a ll Members' Percentage Interests shall be 
predetermined as follows : Each Member ' s Percentage Interest 
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shall at any time be equal to the percentage equival ent of a 
f raction, the numerator of which is the aggregate amount of all 
Capital Contributions made by al l Members through such date . 

3 . 3 Maintenance . The Company shall maintain a Capital Account 
for each Member. The Capital Account of each Member shall be 
credited with the Initial Capita l Contribut ions made by the 
Member , which amount s hall be (a) increased by a n Additional 
Capital Contribution made by the Member and any Profit all ocated 
to Member pursuant to Sections 4 .2 and 4 . 4 ; and (b) decreased by 
the amount of cash and the fair market value of any Company 
Property distributed to the Member p u rsuant to Section 4. 4 and 
Losses allocated to the Member pursuant to Sections 4.3 and 4.4. 

The Capi tal Account of a Member shall be debited for any 
distribution made to the Member in the year in which the 
distribution is made. 

3 . 3 . 1 Transaction Capital Accounts. The Company shall 
maintain a separate Capital Account for each Member with respect 
to each Transaction set forth on a separate schedule attached to 
this Operating Agreement . The Transaction Capital Accounts of 
each Member for each specific Transaction will be aggregated for 
purposes of determining that Member's Capi tal Account and 
Distributions of Cash Available for Distribution set forth in 
Article IV for any Company Fiscal Year. 

3 . 3 .2 Non-Cash Capital Contributions. All Capital 
Contributions shall be in the form of cash , unless the Members 
approve the Company's acceptance of Capital Contributions in a 
form other than cash. If a Member makes , and t he Company 
accepts , a Capital Contribution in a form other than cash, the 
Capital Account of the Member shall be increased by the fair 
market value of the Capital Contribution, as determined by a 
method adopted by the Manager . 

3 . 3 . 3 Compliance with Treasury Regulations. Capital 
Accounts s h a l l be maint ained in accordance with Treasury 
Regulation Section 1 . 704 -l (b) and shall be interpreted in a 
manner consistent with Treasury Regulation Section 1 . 704-l (b) . 

3. 3 . 4 Assignment. Upon the Transfer of all or an y part 
of a Member ' s Interest as permitted by thi s Agreement , the 
Capital Account of the transferor , or the portion thereof that 
is attributable to the transferred Interest, shall carry over to 
the transferee, as prescribed in Treasury Regulation Section 
1 . 704-1 (b) (2) (iv) . 
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3 . 3 . 5 Revaluation . At such times as may be requi r ed or 
per mitted by Code Section 7 04 and any regulations thereunder, 
the Capital Accounts shall be revalued and adjusted to reflect 
the then fair market value of Company Property . The Capital 
Accounts s hall be maintained in compliance with Treasury 
Regu l ation Section 1. 70 4-1 (b) (2 ) (iv) (f). Al l a l locations of 
gain resulting from such r evaluation s hall be made consistently 
wi th Treasury Regulation Section 1. 704-1 (b) (2) (iv) (f) and, to 
the extent not consistent therewith , provisions of Section 4 . 2 
on the allocation of Profit . 

3 .4 Interest . The Capita l Accounts shall not bear interest . 

3 . 5 Loans. Except as otherwise p r ovided by this Agreement , a 
Member or any Affiliate of a Member may make a loan to the 
Company in the event that the Manager has determined to borrow 
f r om the Members. A loan by a Member to the Company is not to 
b e considered a Capital Contribution . 

3 . 6 No Deficit Restoration Obligation. Notwithstanding 
anything herein to the contrary , this Agreement shall not be 
construed as creating a deficit restoration obligation. 

ARTICLE IV 
ALLOCATIONS AND DISTRIBUTIONS 

4 . 1 Distribution of Cash Available for Distribution. Except 
as provided in Section 12 . 5, the Company will distribute all of 
the Cash Avai l able for Distribution, or property and securities 
(other than d i stribut i ons on liquidation of the Company) as and 
when determined by t he Manager , to the Members in the f ollowing 
or der : 

4 . 1.1 First, a Minimum Distribution to each Member with 
respect to and for each Fiscal Year of the Company during which 
t he Company a l locates ne t Profits to the Members . There can be 
no assurance , however , t hat such a distributi on will be ma de , or 
if made, wi ll fully satisfy a Member ' s tax liabilities 
attributable to allocations of taxable income hereunder . If the 
Company does not have sufficient cash , securities, or other 
property to make a Minimum Distribution to a ll Members , the 
Company wil l make such distribution of cash , securities , or 
other property to the Members pro r ata in p r oportion t o their 
respective Minimum Distr ibution due under thi s Section 4 . 1 . 1. 
Any Minimum Distribution received by a Member shall be credited 
against and reduce the amount of distributions that such Member 
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is otherwise entitled to receive under Sections 4.1. 2 a nd 4. 1.3 
below. 

4 . 1.2 Second, to the Members pro rata in accordance with 
their actual Capital Contributions made at equal times during 
t he existence of the Company (otherwise first in time , first in 
right), unti l the Members have received d istributions equal to 
t heir Capital Contributions to the Company . 

4 . 1 . 3 Thereafter , to all of the Members pro rata in 
accordance with their Percentage Interests. 

The Members agree that , except to the ex tent set fort h on 
a Transaction Schedule , the Manager may distribute property in
kind to one or more Members as the Manager determines in its 
sole discretion . The Members further agree that distributions 
under Sections 4. 1 . 2 and 4 . 1 . 3 will be made on Transacti on-by
Transaction basis to the extent set forth on a separate specific 
Tr ansact ion Schedule for each such Transact i on. Distributions 
to each Member with respect to specific Transactions will be 
aggregated for purposes of determining total distributions for 
any Company Fiscal Year . 

4 . 2 Al.location of Profits. After giving effect to the special 
a llocations set forth in Section 4.4 hereof, Profit for any 
Company Fisca l Year shall be a llocated to the Member s in 
accordance with their Percentage Interests . 

4 . 3 Al.location of Losses. After giving effect to the special 
allocations set forth in Section 4.4 hereof , Losses for any 
Company Fiscal Year shall be a llocated t o the Member s in 
accordance with their Percentage Inte rests . 

4 . 4 Special Allocations. 

4 . 4 . 1 Transaction Allocations . The Members intend to 
utilize the Company f or a number of separate and dis t inct 
Transactions , as provided in Section 5 . 6 . 2 and otherwise in this 
Agreement . The Members may make special alloca tions of Profits 
and Losses from time to time as determined by the Members with 
respect to specific Transactions pursuant to the terms set forth 
on a separate and specific Transaction Schedule attached t o this 
Agreement . Al locations to each Member with respect to specific 
Transaction will be aggregat ed f or purposes of a llocating 
Profits and Losses for a ny Company Fiscal Year . 

Jt 2 7 2016 
GREEN GO, LLC: Operating Agreement 10 



AMCO Received 9/23/2020

4 . 4. 2 Minimum Gain Chargeback . Notwithstanding any other 
provision of this Agree ment , if there is a ne t decrease in 
Company minimum gain [as defined in Regulations Section 1. 704 -
2 ( d) ( 2) ] , i terns of income and ga in shall be allocated to all 
Members in accordance wit h Regulations Section l.7 04 - 2( f) , and 
such allocations are intended to comply with the minimum gain 
chargeback requirements of Regulations Section 1 . 704 - 2 and shall 
be interpreted cons istently therewith . 

4 . 4. 3 Section 704 (c) Allocation. Solely for federal, 
state, and local income tax purposes and not for book or Capital 
Account purposes , depreci a tion , amortization , gain , o r loss with 
respect to p roper ty t hat is properly refl ected o n the Compa ny ' s 
books val ue that differs from its adjusted basis for federal 
income tax purposes shal l be allocated in accordance with the 
principles and requirements of Code Section 704(c) and the 
Regu lations promulgated thereunder , and in accordance with the 
r equirements o f t he r elevant provisi ons of the Regulations 
issued under Code Section 704(b). For Capital Account purposes, 
depreciation, amortization, gain , loss with respe ct to property 
that is properly reflected on the Company' s books at a value 
t hat di f fers from its adjusted basis f or tax p u rposes shall be 
determined in accordance with the rules of Regulations Section 
1. 704 - 1 (b) (2) (iv) (g) . 

4. 4 . 4 Risk of Loss Allocation. Any i t e rn of Member 
nonrecour se deduction [as defi ned in Regulation Section 1 . 704-
2 (i) (2) ] with respect to a Member nonrecourse d ebt [as defined 
in Regulation Section 1. 704-2 (b) ( 4)] shall be allocated to the 
Member or Members who bear the economic risk of loss for such 
Member nonrecourse debt in accordance with Regulations Section 
1. 704-2 (i) (1) . 

4.4.5 Allocation of Excess Nonrecourse Liabilities. For 
t he purpose of determining each Memb e r's share of Company 
nonrecou rse liabilities pursuant t o Regulations Section 1 . 7 52-
3 (a) (3), and solely for such purpose, each Member' s inter est in 
Company profits is hereby specified to be such Member's Company 
Interes t . 

4 . 4.6 Unexpected Allocations and Distributions. No 
allocation may be made to a Member to the extent such allocation 
causes or increases a deficit balance in such Member ' s Adjusted 
Capital Account . Notwithstandin g any other provisions of this 
Agreement except Sections 4 . 4 . 2 a nd 4 . 4 . 4 hereof , in t he event 
t hat a Membe r unexpected ly receives an adjustment, allocation or 
distribution described i n Regulations Sect i on 1 . 704 - l(b) (2) (ii) 
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(d) (4) , (5) , or (6) which results in such Membe r h aving negative 
Adjusted Capital Accoun t balance (as determined above) , then 
such Member shall be allocated i terns of income and gain in an 
amount and manner sufficient to eliminate , to the extent 
required by the Regulations , such negative balance in such 
Member's Adjusted Capital Account as quickly as possible . This 
provision is intended to satisfy t h e " qualified income offset" 
items of the Code . 

4 . 4 . 7 Unreimbursed Business Expenses of Members. From 
time to time , a Member will require incurring certain expenses 
related to the trade or business of the Company for which the 
Company will not reimburse that Member . These expenses 
incl uded , but are not limited to : (a) use of the Member ' s 
personal automobile for Company business; (b) meals and 
entertainment of persons who are clients or prospective clients 
of the Company ; (c) professional organization dues, licenses , 
publications , etc . for the Member related to the Company' s 
business; (d) use of a Member 's personal computer (inc luding 
soft ware purchased for business purposes) or other office 
equipment o n behalf of the Company ; (e) conventions ; or (f) 
charitable contributions . 

Any Member, who has incurred unreimbursed expendi tures 
which that Member has determined are appropriately documented 
a nd deduct i b le as expenses r elated t o the t r ade or b usiness of 
t h e Company, s hall notify the Treasurer of the Company of the 
total amount of these expenditures that the Member intends to 
deduct on their individual return . 

The unreimbursed business e xpenses paid from the p e rsonal 
funds of a Member will be treated, for purposes of this 
Operating Agreement, as contribution to the capital of the 
Company with a corresponding allocation of the Company' s 
deductions back to the capital of the contributing Member. It 
i s the responsibility of the Member to maintain records to 
s upport any such expenditure. 

4 . 5 Capital Accounts of Transferred Company Interest. Upon 
the transfer of all or any part of a Company Interest as 
permitted by this Operating Agreement , the Capital Account (or 
portion thereof) of transferor that is att ributable to the 
transferred interest ( or portion t hereof) shall carry over to 
the t ransferee , as prescribed by Regulations Section 1 .704-
l(b) (2) (iv) (1 ) . 

DEc 2 7 2016 
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4.6 Transfers During Taxable Year. All income , gain, loss, 
and deductions allocable pursuant to Sections 4.2 , 4.3 , and 4.4 
hereof for a Fiscal Year with respect to any Interest which may 
have been trans ferred during s uch year shall be allocated 
between the transferor and transferee based upon the number of 
days that each was recognized by the Company as the owner of 
such Interest , without regard to the results of Company 
operations during the particular days of such fiscal year and 
without regard to which cash distributions were made to the 
transferor or transferee, provided, however , that a ll income, 
gain, loss , and deductions so allocated as the result of a 
capital transaction shall be allocated to the recognized owner 
of the Interest for the day on which the capital transaction 
giving r ise to such gain occurred . 

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

4. 8 Right to Use Alternative Method of Calculations. 
Notwithstanding anything else in this Article IV , the Company 
shall have the r ight to use a different method of allocating 
Company income a nd loss if it is advised by the Company 
accountant or tax counsel that t he method of allocation provided 
herein violates the Code of Regulations. The Manager shall 
notify e ach Member of any change in the method of allocating 
Company income or loss in accordance with this paragraph 
prompt ly after t h e occurrence t hereof. 

4 . 9 Adjustment of Capital Accounts. After all allocations for 
taxable year a re made , Capital Accounts shall be ad justed by the 
Company to the extent necessary to comply with appl icable l aws , 
r egulati ons , and administrative pronouncements. The tax 
allocation provisions of this Operating Agreement are intended 
to produce final Capital Account balances that are at levels 
("Target Final Balancesn), which permit liquidating distri
butions that are made i n accordance with such final Capital 
Account balances to be equal to the distributions that would 
occur under Section 4 . 1 . To the extent that the tax allocation 
provisions of thi s Agreement would not produce the Target Final 
Balances, the Members agree t o take such actions as are 
necessary to amend such tax a llocation provisions to produce 
such Target Account Balances. Notwithstanding the other 
provisions of this Operating Agreement , allocations of income, 
gain , loss , and deduction (including items of gross income, 
gain , l oss, and deduction) sha ll be made prospectively as 
necessar y to produce such Target Final Balances (and, to the 
extent such prospective allocations would not effect such 
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result , t he prior tax returns of t he Company shall be amended to 
reallocate items of gross, gain , loss, and deductions to produce 
such Target Final Balances) . 

4 . 10 Change in Economic Arrangement. Notwithstanding any other 
provision of this Operating Agreement , if the Percentage 
Interest of any Member is adjusted at any time pursuant to the 
ter ms of t his Operating Agreement , the Member whose Percentage 
interest is increased pursuant to such adjustment shall have the 
right to amend this Operating Agreement to take into account the 
revised economic arrangement of the Members , but only to the 
extent required to satisfy the tax allocation rules of Code 
Section 704 and the Regulations t hereunder based on t he opinion 
of legal counsel selected by such Member . 

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

5.1 Manager. 

ARTICLE V 
MANAGEMENT AND OPERATION 

5.1 .1 Manager; Power and Authority . Except as otherwise 
expressly set fort h herein, the management and control of the 
Company and its business shall be vested exclusively in the 
Manager and the Manager shall have all the rights, powers, and 
authority generally conferred under the Act or other applicable 
l aw, on behalf and in the name of the Company , to carry out any 
and all o f the objects and p urposes of the Company and to 
perform all acts and enter into , perform, negotiate , and execute 
any and all leases , documents, contracts, and agreements on 
behalf of the Company that the Manager , exercising sole 
discretion , deems necessary or desirable (including , without 
limitation, any mortgage , promissory note, or other documents 
evidencing or securing any loan benefiting the Company or 
Transaction) . Except as otherwise expressly set forth herein , 
the consent or authorization of any Member shall not be required 
for any lease, document , contract , agreement , mortgage, or 
promissory note to be valid and binding obligation of the 
Company. 

5 . 1. 2 
generality 
Subsection 

Specific Authority. 
of Subsection 5 . 1 . 1 and 
5.1 . 3 , all Members agree 
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exercising sole discretion , have the following right s and 
powers, except to the extent such rights and powers may be 
limited by other provisions of this Agreement: 

(a) The making of any expenditure incurred in connection 
with the business of the Company; 

(b) The use of the assets of the Company in connection 
with the business of the Company; 

(c) The negotiation , execution, and performance of any 
contracts, conveyances, or other instruments ; 

( d) The distribution of 
required pursuant to 
Agreement; 

Company cash other 
any other provision 

than as 
of this 

(e) The selection and dismissal of employees and outside 
attorneys , accountants , consul tan ts, and contractors, 
a nd the determination of their compensation and other 
terms of employment or hiri ng; 

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

(g) The control of any matters affecting the rights and 
obligations of t he Company, including the conduct of 
litigation and incurring of l egal expense and the 
settlement of claims and litigations; 

(h) The indemnificat ion of any person against liabilities 
a nd contingencies to the extent permitted by law; 

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

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

( k) The filing on behalf of the Company of all required 
local , state , and federal tax returns and other 
documents relating to the Company . 
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5. 1 . 3 Limitations on Manager's Authority . The following 
actions ("Major Decisions") shall r equire the approval of at 
least a majority in interest (unless otherwise provided in this 
Agreement) of all the Members : 

(a) Any amendment to this Agreemen t , which wou l d (i) 
a dversely af feet the limited liability of the Members 
under the Act or under applicable l aw; or (ii) cause 
the Company to cease to be treated as partnership for 
federal or state income tax purposes ; 

(b) The merger o r consolidation of the Company with any 
other entity; 

(c) Any act in contravention of this Agreement ; 

(d) Do any act which would make it impossible to carry on 
the ordinary business of the Company; 

(e) Poss ess Company property ; 

(f) Make any loan to any Member; 

(g) Commingle t he Company's funds with those of a ny other 
Person; 

(h) The acquisition, by purchase , lease , or otherwise, or 
sale of any real property; 

(i) The giving , granting, or entering into any options or 
sale contracts , mortgages , liens, other encumbrances , 
or pledges on or with respect to the Property, other 
than any easement, license , or right-of- way for 
purposes of acquiring services for the Property 
desirable i n the conduct of the business of the 
Company ; 

(j) Excep t for making borrowings from Members obtaining, 
accepting , increasing, modifying, refinancing, consol 
idating , or extending any loan or loan commitment ; 

(k) Admission of any new Membe rs ; 

(1) Except as set forth in Section 5 .8 below, entering 
into any agreement with any Member or affiliate of any 

GREEN GO, LLC: Operating Agreement 16 
UcC 2 7 2016 



AMCO Received 9/23/2020

Member or amending or terminating any such agreement 
that has previous ly been approved. 

Any deadlock with respect to a Maj or Decision shall be 
resolved as provided in Article X hereof . 

5 . 1.4 Appointment of Manager . The Members hereby appoint 
Troy Millhouse as the Manager, until removed in accordance with 
the provisions of Secti on 5. 1. 5 , o r until t he Manager 
volunt arily resigns as Manager. 

5 . 1 . 5 Removal of Manager. Any Cl ass "A" Member or Class 
"B" Member shall have the right to remove the Manager , if (a) it 
has been f inally determined by a court of competent 
jurisdiction, either at l aw or equity, that Manager has violat ed 
its fiduciary responsi bil ities to the Members and such violation 
shall cause a material adverse effect upon the Company ; or (b) 
i t has been finally determined by a court of competent 
jurisdiction , either a t law or equity , that Manager has 
willfully or r ecklessly breached any material provision of this 
Agreement and such breach shall have caused or may reasonably be 
anticipated to cause a material adverse effect upon the Company . 

5 . 1 .6 Substitute Manager. After the removal of the 
Manager in accordance with Section 5 . 1. 5 , or after the 
resignation or death of the Manager , a majori t y of the Members 
shall select a substitute Manager. Such Substitut e Manager 
shall, upon execution of all necessary agreements, have all the 
rights and obligations of the Manager under thi s Agreement . 

5 . 1 . 7 Dealings with Members and Affiliates. Sub j e ct to 
any restricti ons contained elsewhere in t h is Agreement , the 
Manager may , for , in the name and on behalf of , the Company, 
enter into agreement or contracts, including employment of any 
Member or Affiliate (in an independent capacity as d i stinguished 
from his or its capacity , if any, as a Member) to undertake and 
carry out t he business of the Company as an independent 
contractor ; and the Manager may obl igate t he Company to pay 
compensation for and on account of any such services, provided, 
however , that such compensation and services shall be on terms 
no less favorable to the Company than if s uch compensation and 
services were paid to and/or perfor med by Persons who were not 
Members or Affiliates. 

5 . 2 Tax Matters Member. 

DE:1,; 2 7 2016 

GREEN GO, LLC: Operating Agreement 17 



AMCO Received 9/23/2020

5 . 2 . 1 Description of Tax Matters Member. The Manager, so 
long as it is a Member, is designated the "tax matters partner" 
("Tax Matters Member") as provided in Code Section 6231 (a) (7) 
and corresponding provisi ons of appl icable state law. This 
designation is effectively only for the purpose of activities 
performed pursuant to the Code, corresponding provisions of 
applicable state laws , and under this Agreement. 

5.2.2 Indemnification of Tax Matters Member . The Company 
shall indemnify and reimburse the Tax Matters Member for all 
reasonable expenses, including legal and accounting fees, 
claims , liabilities, losses , and damages incurred in connection 
with any administrative or judicial proceeding with respect to 
the tax liability of t he Members . The payment of all such 
expenses shall be made before any distributions are made to the 
Members hereunder , and before any discretionary reserves are set 
aside by the Manager . The taking of any action and incurring of 
any expense by the Tax Matters Member in connection with any 
such proceeding, except to the ext ent required by law, is a 
matter in the sole discretion of the Tax Matters Member, and the 
provisions hereof limit ing the liability of and providing 
indemnification for the Manager shall be fully applicable t o the 
Tax Matters Member in his capacity as such. 

5 . 3 Exculpation of Manager . Neither the Manager , its 
Affiliates, nor any officer , director, member, partner, 
principal, shareholder , employee, agent , accountant , or attorney 
of the Manager or its Affiliate ( each of the foregoing , other 
than Manager, a "Related Party"), shall be liable, responsible, 
or accountable, whether directly or indirectly, in contract , 
tort , or otherwise , to the Company to any other Member or any 
Affiliat e thereof for any losses, claims , damages, liabilities , 
or expenses (collectively, " Damages") asserted against , 
suffered, or incurred by any of them rising out of , relating to, 
or in connection with any action taken or omitted by the Manager 
or any Related Party in good faith and in manner reasonably 
believed by the Manager or such Related Party to be in or not 
opposed to the best interests of the Company, including , without 
limitation, in connection with (a) the management or conduct of 
the business of the Company or any other Person in whi ch the 
Company has or had made an investment (debt or equity) or 
otherwise has or had an i nterest ; and (b) the management and 
conduct of the business and affairs of the Manager, provided, 
however , that such action or omission did not constitute gross 
misconduct or gross negligence or a material breach of the 
Manager ' s obligations under this Agreement. 
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5 . 4 Indemnification of Manager. The Company shall indemnify 
t he Manager as provided i n Article VII below . 

5. 5 Reimbursement of Costs . 
receive from the Company 
therefore re i mbursement of 
expended by t he Manager in 
hereunder . 

5 . 6 Other Activities. 

The Manager shall be entitled to 
out-of- Company funds available 

reasonable out-of-pocket expenses 
t he performance of its duties 

5 . 6 . 1 Concurrent Activities. Any Member, and any 
Affiliate, or Related Party thereof, may engage in or possess an 
interest in other business ventures of any nature or 
description, independently or with others , whether such ventures 
are competitive with the Company or otherwise, and the pursui t 
of such ventures shall not be wrongful or improper, and neither 
the Company nor any Member shal l have any virtue of this 
Agreement in o r to any of such ventur es, or in or to the income , 
gains, losses , or deduct i ons derived or to be derived t herefrom. 

5.6 . 2 No Obligation to Offer: Specific Transactions. 
None of the Manager , any Related Par ty, or any Member shall be 
obligated to offer or present any particular investment or 
business opportunity to the Company, even where such opportuni ty 
is of character which , if presented to the Company, could be 
taken and exploited by the Company, but rather the Manager, 
Related Parties, and the Members shall have the right to take 
for their own account or to recommend to others any such 
particular investment or business opportunity. Notwithstanding 
anything to the contrary herein, the Manager o r any Member may 
present any such opportuni ty to the Company as a Transaction for 
the Company to pursue or participate as an investor, broker, 
advisor, consultant , or otherwise . In such event, if the 
economic interests of the Members (the Manager , if applicable) 
vary from the allocations of Profit and Loss set forth herein, 
the Members (and Manager if applicabl e) wil l execute a separate 
Transaction Schedule for each s uch Transaction to the extent 
necessary to modify the rights of the parties therein . 

5 . 6 . 3 Time Commi tm.ent. The Manager and i ts principals 
will devote so much of their time to the business of the Company 
as, in their sole discretion , will be required for the proper 
perfor mance of their duties under this Agreement , and i t is 
e xpressly understood and agreed that the Manager and its 
principals shall not be required to devote their entire time to 
the business of the Company . 
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ARTICLE VI 
MEMBERS 

6 . 1 Rights of Members . In addition to the other r i gh ts to 
which Members are entitled pursuant to t he Act or the Articles , 
the Members shall have t he right to vote on the matters, which 
are requi red by this Agreement to be approved by the Members . 

6. 2 Restrictions on Powers . Except as set forth in this 
Operating Agreement, no indi victual Member, agent, or employee 
has the power or authority to act on behalf of or to bind the 
Company or any other Member, to pledge t h e Company's credit , or 
to rende r the Compan y liabl e pecuniary for any purposes. A 
Member shall not take a n y action, which would change the Company 
to a general partnership, change the limited liability of a 
Member , or affect the status of the Company for federal income 
tax purposes . 

Notwithstanding, the Manager may authorize any Member to 
execute one or more agreements, or to take any other action 
specifically authorized by the Manager , on behalf of the 
Company. All such authori zations must be in writing , signed by 
the Manager . 

6. 3 Member's Other Rights. A Member shall also have the 
following rights in addition to all other right under the Act as 
set forth in this Operating Agreement : 

6 . 3 . 1 Right to Inspect and Copy Certain Company Records . 
Each Member may inspect and copy, during ordinary business 
hours , a t t he reasonabl e r equest and expense of such Member , any 
of t he Company records required to be kept at the Company' s 
principal place of business pursuant to Section 8. 1 of this 
Agreement. 

6.3.2 Right to Obtain Information Regarding Financial 
Condition . A Member shall have the right from time to time, 
upon reasonable demand, to obtain true and full information 
regarding the state of the business and f i nancial conditi on of 
the Company . 

6 . 3 . 3 Right to an Accounting . 
right to have an accounting of the 
whenever circumstances render it just 
more often than semi-annually . 
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6 . 3 . 4 Potential Acquisition of the Company. If a t any 
t i me a ny Member or one of t he Members is approached by any 
person or ent ity which desires to (a) acquire all the equity 
interests of the Company ; (b) merge or consolidate with the 
company; or (c) acqui re substantially all o f the assets of the 
Company (a "Sale Transaction"), each Member shall promptly be 
infor med o f all material facts rel ated t hereto . The Company 
shall not enter into a definitive agreement providing fo r a Sa le 
Transaction , or a letter of intent , or other document which 
preludes the Company (either temporarily or permanently) from 
accepting an offer from a Member to enter into a Sale 
Transaction until such time as the definitive agreement , letter 
of intent , or other document has been ma de available at the 
pr incipal off ice of the Company after notice to each Member , 
either by telephone , facsimile, or other means of delivery 
reasonably expected to reach such Member within twenty- four 
hours , and forty-eight hours have passed since notice of the 
p r oposed definitive agreement , letter of i ntent , or other 
document has been given t o all Members . 

6 . 4 Meetings . 

6 . 4.1 Regular Meetings . Regular Meetings of the Members 
shall be held on such dates , at such times , and at such p laces 
as may be establis hed by, and pub l i cized among , the Members . 
Not less than thirty days ', not more than sixty days ' notice of 
a regular meeting s hall be given to each Member . Notice shall 
specify the place, day, and hour of the meeting and shall 
include an agenda of the matters to be considered at such 
meeting . 

6 . 4 . 2 Special Meetings. A special meeting may be called 
for any purpose or purposes by any Member o r Members holding at 
least ten percent of the Percentage Interests and shall be held 
on such date , at such time, and at such place as ma y be 
established by the Member or the Members , as the case may be, 
cal ling the s pecial meeting . Not less than seven days ', not 
more t han f ifteen days ' notice o f any special meeting shall be 
gi ven to each Member. Notice shall specify t h e place, day, and 
hour of the meeting and shall include an agenda of the matters 
to be considered at such meeting . 

6 . 4. 3 Emergency Meetings. An emergency meeting may be 
cal led for any purpose or purposes by any Member or Members 
holding at l east ten percent of the Percentage Interest s and 
shall be held on such date, at such time , and at such place as 
may be established by the Member o r the Members, as the case may 
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be, calling the emergency meeting. Twenty-four hours ' notice of 
any emergency meeting shall be given to each Member. The 
purpose or purposes for which an emergency meeting is called 
shall be stated in the notice . 

6 . 4 . 4 Quorum. Except as otherwise set forth in this 
Operating Agreement, at any meeting, Members representing at 
least a majority of the Percentage Interests shal l const itute a 
quorum for all purposes. If a quorum fail s to attend any 
meeting , the Members present may adjourn the meeting to another 
date , time , and place with notice to the Membe rs given in the 
same manner as fo r an Emergency Meeting . Each Member s hall have 
the r ight to determine for its elf who s hall represent i t at 
meetings of the Members . 

6.4.5 Voting by Members. Each Member s hall be entitled 
to vote in proportion to such Member' s Percentage Interest on 
all matters submitted t o the Members . Except as otherwise 
provided in this Agreement , all matters submitted to the Members 
shall require approval by t he affirmative vote of Members 
representing a majority of t he Percentage interests . If a 
Member ' s interest in the Company stands of record in the names 
of two or more persons , whether fiduciaries, members of a 
partnership, joint tenants, tenants i n common , t enants by the 
entirety or otherwise , or if t wo or more perso ns have the same 
fi duciary relat i on s hip respecting the Member's interest in the 
Company, unless the Secretary of the Company is given written 
notice to the contrary and is furnished with a copy of the 
instrument or order appointing them or creating the relationship 
wherein it is so provided, their acts in respect to voting shall 
have t he fo llowing effect : 

{a) If onl y one votes , h is/her act binds a ll ; 

(b) If more than one vote , the act of the majority so 
vot ing binds a ll ; 

(c) If more than one vote , but the vote is evenly split on 
any particula r matter, each fraction may vote the Member's 
interest in question p r oportionately . If the instrument so 
filed shows that any such tenancy is held in unequal interests , 
a ma jority or even split i n interest . 

6 . 4 . 6 Waiver of Notice. Whenever notice is requi red to 
be given to a Member, (a) a waiver in writing signed by a 
Member, whether before or after the time stated in the notice , 
is equivalent to giving of notice ; and {b) a Member's atte ndance 
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at a meeting (i) waives objection to lack of notice or defe ctive 
notice of the meeting , unl ess such Member at the beginning of 
the meeting objects to holding, to transacting business at, the 
meeting; and (ii) waives objection to consideration of a 
particular matter at the meeting that is not within the purpose 
or purposes described in the meeting notice , if any , unless such 
per son objects to considering the matter when i t is presented. 

6.4 . 7 Participation by Conference Telephone . The Members 
may participate in a meeting by means of conference telephone or 
other similar communications equipment that enables all the 
Members participating in the meeting to hear each other . Such 
participation constitutes presence i n person at the meeting . 

6 . 4 . 8 Written Consents. Action may be taken by the 
Members without a meeting if all of the Members consent to such 
action i n writing, and the writing or writings are filed with 
the minutes of the proceedings of the Members. Any consent of 
the Members may be executed in counterparts . Each counterpart 
shall constitute an original, and a l l the counterparts together 
shall constitute a single consent of the Members . 

6 . 5 Limitation of Liability. Notwithstanding anything else 
contained in this Agreement , a person who is a Member is not 
l i able solely by reason of being a Member under judgment , 
de cree , order of court , or in any other manner, for a debt, 
obligation, or liability of the Company (whether arising in 
contract, tort, or otherwise) or for the acts or omissions for 
any other Member , agent, or employee of the Company . 

6.5.1 Member Has No Exclusive Duty to Company. No Member 
s hall be requi red to manage or be involved in the affai rs of the 
Company as i t s , his, or her sole and exclusive function and it, 
he, or she may have other business interests and may engage in 
other activities in addition to those relating to the Company. 

6. 5. 2 Other Business Ventures of Member . Any Member or 
Affiliate of a Member may engage independently or with othe rs in 
other business ventures of every nature or description . Neither 
in the Company nor any Member shall have any right by virtue of 
this Operating Agreement or the relationship created hereby in 
or to any other ventures or activities in which any Member or 
Af filiate o f a Member is involved or to the income or proceeds 
de rived t herefrom. The pursuit of other ventures and act i v i ties 
by Members and Affiliates of a Member is hereby consented to by 
the Members and shall not be deemed wrongful or improper . No 
Member or Affiliate of a Member shall be obligated to present 
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a ny particular business or investment opportuni t y to the Company 
even if s uch opportunity is of a character which, if presented 
to the Company , could be taken by the Company . See Section 
5 . 6 . 2 above with respect to Transactions offered to the Company . 

6.6 Withdrawal . 

6 . 6 .1 Withdrawal Upon Notice. A Member may withdraw from 
the Company at any time by sending at least ninety days ' prior 
written notice of such Member ' s intent to withdraw to the other 
Members . Such notice shall state the effective date of the 
withdrawal. A Member who withdraws shall be referred to as a 
"Withdrawing Member". 

6 . 6 . 2 Obligations Following Withdrawal. Wi thdrawa l from 
the Company , in and of itself, shall under no circumstances 
relieve a Member of its obligations : (a) to fulfill its 
contractual obligations t o t he Company or to others incurred or 
accepted prior to the Members ' providing notice of its intent to 
withdraw from t he Company; or (b) t o comply with its obligations 
under Section 14 . 1 . 

ARTICLE VII 
INDEMNIFICATION 

7. 1 Indemnification. The Company shall indemnify a nd hold 
harmless any Person and their Affiliates who was or is a party 
to or is threatened to be made a party to any threatened, 
pending, or completed action , suit, or proceeding, whether 
civil , criminal , administrative , or investigative (other than an 
action by or i n the right of the Company) by reason of the fact 
that he/she is or was a Manager or Member or officer of the 
Company, or is or was serving the Company with a contractual 
commitment of indemnification , against expenses {including 
attorney's fees reasonable for the city of the principal office 
of the Company ) , losses , costs , damages, judgments, fines, and 
amounts paid in settl ement actually a nd reasonably incurred by 
h im/her in connection with such action , suit , or proceeding if 
he /she acted in good faith and in a manner he/she reasonably 
believed to be in or not opposed to the best interests of the 
Company, and, with respect to any cri minal action or proceeding , 
had no reasonable cause to believe his/her conduct unlawful . 
The terminat i on of any action , suit, or proceeding by judgment, 
o rder , settlement, conviction, or upon a plea of nolo contendere 
o r its equivalent , shall not , o f itse l f create a presumption 
that the Person did not act in good faith and in a manner which 
he/she reasonably believed to be in or not opposed to the 
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interests of the Company, 
action or proceeding , had 
his /her conduct was unlawful. 

and, with r espect 
reasonable cause 

to 
to 

any criminal 
believe that 

The Company shall indemnify and hold harmless any Person 
and their Affiliates who was or is a party t o or is t h r eatened 
to be made a party to a ny threatened , pending, or completed 
action or suit by or in the right of the Company to procure a 
judgment in its favor by reason of the fact that it, he , or she, 
or was Ma nager , a Member or officer of the Company , against 
expenses (including attorney' s fees reasonable for the city of 
the principal offi ce of the Company) and amounts paid in 
sett l ement actually and reasonably incurred by him/her in 
connection with t he defens e or settlement of the action or s uit 
i f he/she acted in good faith and in a manner he/she reasonably 
believed to be in or not opposed to t he interests of the 
Company ; except that no indemnification shall be made in respect 
of any claim, issue , or matter as to which such Person shall 
have been adjudged to be liable for negligence or misconduct in 
the performance of his/he r duty to the Company or as to which 
such Person shall have been adjudged to be liable on the basis 
that personal benefit was i mproperly r ece ived by him/her unless 
and onl y to t he e xtent that the court in which the action or 
suit was brought determines upon application that , despite t he 
adjudication of liability but in view of all circumstances of 
the case , the Person is fairly and reasonably entitled to 
indemnit y for such expenses which court shall deem proper . 

To the extent that a Manager, Member, or officer of the 
Company or any other person serving the Company with a 
con t ract ual commitment of i ndemnification has been s uccessfu l on 
the merits or otherwise in defense of a ny acti on , sui t , or 
proceeding r eferred to herein , or i n de f ense of any claim, 
issue , or matter therein, he/she shal l be indemnified against 
expenses, including attorney ' s fees reasonable for the city of 
principal office of the Company , actually and r easonably 
incurred by him/her in connection with the action , suit, or 
proceeding . 

7 . 2 Authorization by the Members. Any indemnification 
hereunder shall be made by the Compa ny upon the occurr ence of 
either one of the fo llowing : (a) authorization in t he specifi c 
case upon a determination that indemnificat ion of the Manager , 
Member, officer , or other person serving the Company with a 
contractual commitment of indemnification is proper in the 
ci r cumstances because he/she has met the applicable standard of 
conduct set forth in this Article VI I ; or (b) issuance of a 
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final court judgment or order requiring indemnifica t ion or 
stating that it would be lawful in the specific case . The 
determination described in Section 7 . 2 (a} shall b e made by the 
Members by a vote of Members hold i n g at least two-thirds of t he 
Percentage Interests. 

7 . 3 Cooperation of Indemnity . Any Person seeking indemni
fication pursuant to this Article VII sha ll promptly notify the 
Company of any action , suit , or proceeding for which 
i ndemnification is sought and shall in all ways cooperate fu l ly 
with the Company and its insurer, if any, in their efforts to 
determine whether or not indemnification is proper in the 
circumstances , given the applicable sta ndard of conduct set 
forth in t his Article VII. 

Any Person seeking indemnification pursuant to this 
Article VII other than with respect to (a) a c riminal action , 
suit , or proceeding; or (b) an action , suit , or proceeding by or 
in the right of the Company, shal l (i) a llow the Company and/or 
its insurer the right to assume direction and control of the 
defense thereof , if they elect to do so, including the right to 
select or approve defense counsel ; (ii ) a llow t he Company and/ or 
its insurer the right to settle s uch actions, suits , or 
proceedings at t he sole discreti on of the Company and/or its 
insurer; and (iii) cooperate fully with the Company and its 
insurer in defending against, and settling such actions , suits , 
or proceedings. 

7. 4 Advance of Expenses . Expenses incurred in defending a 
civil or criminal action, suit , or proceed ing brought other than 
by t he Company s hall b e paid by the Company in advance until 
earlier t o occur of (a} the f inal disposition of the action, 
suit, or proceeding in the specific case ; or (b} a determination 
by the Members that i ndemnifica t i on is not proper under the 
circumstances because t he applicable standard of conduct set 
forth in Article VII has not been met . Expenses incurred in 
defending a civil or criminal action , suit , or proceeding 
brought by the Company may be paid by the Company in advance of 
final disposition of t he action , suit, or p roceeding, as 
authorized by the Members in t heir sole discretion in the 
specific case . Any advance of expenses shall not commence until 
receipt by the Members of an undertaking by or on behalf of the 
indi victual seeking such advance to repa y any advanced amount 
unless i t shall u ltimatel y be determined that he/she is entitled 
to be indemnified by the Company as authorized in this Article 
VII. 
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7 . 5 Non-Exclusivity. The indemnification provided by this 
Article VII shall not be deemed exclusive of any other rights to 
which t hose seeking indemnification may be entitled under the 
Act, t he Articles, or this Operating Agreement, o r any 
agreement , vote of Members or otherwise , both as to action in an 
official capacity and as to action in another capacity while 
hol ding such office, and shall continue as to Person who has 
ceased to be a Member , officer, employee , or agent and shall 
inure to the benefit of the heirs , executors, and administrators 
of such Person . 

7 . 6 Insurance. The Company may purchase and mainta in 
insurance on behalf of any Person who is or was a Member , 
officer , employee, or agent of the Company , or was serving the 
Company with a contractual commitment of indemnification, or is 
or was serving at the request of the Company as a member , 
manager, director, officer, employee , or agent of another 
limited liability company, corporation , partnership , joint 
venture , trust, or other enterprise against any liability 
asserted against him/her and incurred by him/her in any such 
capacity, or arising out of his/her status as such , whet her or 
not the Company would have the power to indemnify him/her 
against s uch liability under provisions of the Act , as amended 
from time t o time. 

7 . 7 Additional Indemnification. The Company may provide 
further indemnity, in addition to t he indemnity provided by this 
Article VII to any Person who is or was a Manager, Member, or 
officer of the Company, or is or was serving the Company with a 
contractual commitment o f indemnification, or is or was s e r ving 
at the request of t he Company as a member , manager, d irector, 
officer , employee , or agent of another l imited liability 
company , corporation, partnership, joint venture , trust, or 
other enterprise, provided that no such indemnity shall 
indemnify any Person from or on account of such Person ' s conduct 
which finally adjudged to have been knowingl y fraudulent , 
deliberately dishonest , or will misconduct. 

7 . 8 Set-off. The Company ' s indemnity of any Person who is or 
was a Manager , Member, or officer of the Company, or is or was 
serving t he Company wit h contractual commitment of indemni
fication , or is or was serving at the request of the Company as 
a member , manager, director , officer , employee, or agent of 
another limited liability company, corporation, partnership , 
joint venture , trust, or other enterprise , shall be reduced by 
any amounts such Person may collect as indemnification (a) under 
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any policy of insurance p urchased and maintained on his/her 
behalf by the Company; or (b) from such other limited l iabil ity 
company , corporation, partnership, joint venture, trust, or 
other enterprise, or from insurance purchased by any of them . 

7 . 9 Limitation. Nothing contained in this Article VI I, or 
elsewhere in t his agreement, s hall operate to indemnify any 
Manager , Member , officer, or other Person if such 
indemnification i s for any reason contrary to law, either as a 
matter of public policy, or under the provisions of the Federal 
Securities Act of 1933, the Securitie s Exchange Act of 1934 , or 
any other appl icable s tate or federal law. 

7 .10 Constituent Entities. For purposes of this Article VII, 
references to "the Company" include all cons t i tuent entities 
absorbed in a consolidation or merger as well as the resulting 
or surviving entity so that any Person who is or was a member, 
manager, director , officer , employee, or agent of such a 
const ituent entity or was serving at the request of such 
constituent entity as a member , manager, director , officer, 
employee, or agent of another l i mited liability company, 
corporation, partnership, joint venture , trust , or other 
enterprise shall stand in the same position under provisions of 
this Article VI I with respect to the resulting or surviving 
ent ity in t he same capacity. 

7 . 11 Amendment. This Art icle VII may be hereafter amended or 
repealed, provided, however, that no amendment or repeal shall 
reduce, terminate, or otherwise adversel y affect the right of a 
Person entitled to obtai n i ndemnification hereunder with respect 
to acts or omissions of such Person occurring prior to the 
effective da t e of such amendment or repeal . 

ARTICLE VIII 
BOOKS, ACCOUNTING, AND REPORTS 

8.1 Books and Records. The Company shall maintain appropriate 
books and records with r espect t o the business and a ffa irs of 
the Company . The Company shall keep its books and records at 
the principal office of the Company. Such books and records 
shall i nclude , without limitation, the fol l owing : 

(a) A current and a past lis t , setting forth the full 
names and last known addresses of each Member, set 
forth in alphabetical order ; 
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(b) A copy of the Articles and all amendments ther eto , 
together with executed copie s of any powers of 
a t torney pursuant to which the Articles or amendments 
have been e xecut ed ; 

(c ) Copies of t he Company ' s federal, state , and local 
income tax returns and reports, if any , for the three 
most recent years or such longer period as may be 
required by law, or , if such returns and reports were 
not prepared for any reason , copies of the information 
and records provided to, or which should have been 
provided to , t he Members to enable them to p r epare 
t he i r federa l , s tat e , and l ocal t a x returns for such 
per iod ; 

( d) Copies of 
agreement , 
copies of 
in effect ; 

t he current effective Company operating 
together with all amendments thereto , and 

any Company operating agr eements no longer 

(e) Copies of an y financial stat ement s of the Company for 
t he t hree mos t recen t years or such longer per iod as 
may be requi red by law; 

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

(g) Copies of any wri tten promises by a Member to ma ke a 
Capital Cont ributi on to the Company ; 

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

(i ) Copies of a ny written consents by the Membe rs to 
continue the Company upon a n event of withdr awal or 
disqualification o f any Member ; 

(j) Copies of any other instruments or documents 
reflecting matters required to be in writing pursuant 
to the terms of this Agreement . 
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8 .2 Accounting. The books and records of t he Company shall be 
ma i ntained on the basis of reasonable accounting methods, 
consistently applied . 

For purposes of determi ning Capital Accounts , the books 
and records of the Company shall be maintained in accordance 
with Code Sect i on 704 , this Agreement and, to t he e xtent not 
inconsistent therewith, generally accepted accounting principals 
for financial report i ng purposes. 

Annual financial statements shall be provided to the 
Members . 

8.3 Fiscal Period. 
the calendar year. 

9 . 1 Taxable Year. 
the calendar year. 

The Fiscal Period of the Company shall be 

ARTICLE IX 
TAX MATTERS 

The taxable year of the Company shall be 

9. 2 Tax Controversies. Each Member shall cooperate with the 
Tax Matters Partner and shall take , or refrain from taking, any 
action reasonably required by the Tax Matters Partner i n 
connection with any such exami n ation. 

9 . 3 Taxation as a Partnership. Ne ither the Company nor any 
Manager or Member shall t ake any action that would cause the 
Company to be excl uded from the application of any provision of 
Subchapter " K", Chapter 1 of Subtitle "A" of the Code or any 
similar provision of any state tax laws. 

ARTICLE X 
ASSIGNMENT OF MEMBERSHIP INTERESTS 

10. 1 Right of First Refusal. If a Member desires to sell part 
or all of its Interest i n the Company to a third party , the 
Member ( "Selling Member" ) must send notice to the other Members 
of such and send with that notice a copy of a bona fide legally 
bindi ng contract to purchase, which contract shall be contingent 
on this right of f i rst refusal . The other Members have the 
option within fifteen days after receipt of such notice to 
exercise t his r i gh t to purchase a l l of t he Selling Member ' s 
Interest in the Company, by sendi ng written notice o f such 
option to the Selling Member . Upon exercise of the option to 
purchase, the purchasing Members shall purchase all of the 
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interest t he Selling Member is s e ll i ng to the third party i n the 
Company within t hirty days after notification to the Selling 
Member of the exercise of the opti on , and such pur chase s hall be 
a t t he p r i ce and for t he terms s e t f orth in the notice and bona 
fide contract . As an a l ternative , if the Selling Member is 
selling less than all o f its interest in the Company , the other 
Members have the option to join with the Selling Member and sell 
the same portion of the i r Inte rest in the Company t ha t the 
Se l ling Member is selling , b y send ing written notice of such 
option to the Selling Member , within f i fteen days after receipt 
of notice from the Selling Member that the Selling Member plans 
to sell less t han all its Inte rest . If neit her option is 
exercised, the Selling Member shall be free to sell its 
Interest, subject to t he other p rovisions of this Article XI , 
accordi ng to the notice within sixty days aft er giving the 
initial notice , but if not so sold within that time frame , the 
Selling Member cannot o t herwise s ell I nt e rest wi thout complying 
with t he provi s i ons of t h i s section again . 

10 . 2 Right to Purchase under Other Circumstances. If a Member 
(a) fails to make any capital contribution when du e and doe s not 
c u re s uch default within sixty da ys ; (b ) allows a trans f er or 
attempted t ransaction in violation of Section 10 . 4 and 10. 5; or 
(c) becomes bankrupt (hereinaf ter all referred to as a 
"Defaulting Member") , then the o t her Members have the opti on to 
purchase all of the De f aulting Member ' s Interest in the Company 
within sixty days after receiving notice of such event from t he 
Defaul ting Member or a fter l ear ning through a ctual p e rsonal 
knowledge of such event . That option shall be e xercised by the 
other Members in writing t o the Defaulti ng Member and any legal 
r eprese ntative or succ e s sor-in-interest o f the Default Member 
known t o t he purchasing Members. Upon exercise o f t he option to 
purchase, the purchasi ng Member s shall purchase all the 
Defaulting Member s ' interest in the Company within sixty days 
after notificati on to the Def aulting Member of its legal 
r epresentative or successor - in-interes t of the exercise of t h e 
option. The Purchase Pr ice is that s e t out in Section 10 . 3 
below . 

10 . 3 Purchase Price and Payment Thereof. The Purchase Price as 
referred to in Section 10. 2 o f t his Agreement s hall be the 
Member ' s Percenta ge Inte rest , whose Percentage Interest is being 
purchased, times the value of the entire Company . 

The value o f t h e Company will be dete rmined by a q ualifi ed 
i ndependent appraiser s e lected b y the i n dependent audit or s of 
the Company . The appraiser will value the Interest being 
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purchased by applying the discounts and other factors deemed 
appropriate by the appraiser in their sole discretion. 

If t h e Company or remaining Members elect to purchase a 
Member's Interest under Section 10 . 1 and 10.2, those Members 
remaining , other than the Member whose Interest is being 
purchased, may vote, by Members holding at least two-thirds of 
the Percentage Interests, to either (a) dissolve and liquidate 
the Company as to provided below; or (b) redeem the Selling 
Member by delivering to that Member twenty- five percent of the 
purchase price determined for that Member's Interest, and a 
promissory note for the balance , payable in quarterly 
installments of principal and accrued i nterest at the rate 
below, for a term not to exceed five years, as determined by the 
remaining Members in their sole discretion . Any such promissory 
note shall bear interest at the legal rate for the State of 
Alaska. This note shall be secured by the assets of the Company 
but will be nonrecourse to the Members . The Company shall have 
the right to prepay this amount in whole or in part at any time . 
If two or more Members are receiving payments for their 
purchased interest by the Company , the Company may, at its 
option , limit the total quarterly payment , notwithstanding the 
foregoi ng, to the net cash flow, less working capital r eserves 
reasonably determined necessary by the Members, each quarter. 

If the Company exercises the option to liquidate, no 
Member, or former Member holding a note as provided above, shall 
have the right to additional payments from the Company, and the 
Company and the Members shall cooperate in selling the property 
with/without a real estate broker . In no event shall the 
property be sold to any Member or any entity in which a Member 
has an economic interest or option to have an economic interest , 
without the consent of all interested Members . The Company 
shall , to the extent of its assets, pay in full the principal 
balance of the note(s) outstanding, before distributing t he 
remaining assets to the current Members . 

There shall be subtracted from the Purchase Price any net 
amount owed by the Defaulting or Selling Member to the Company 
or the remaining Members, plus any damages caused , including 
reasonable attorney's fees, excess interest costs , or o t herwise 
caused by the Defaulting Member ' s breach of the terms of this 
Agreement . 

The Selling Member shall deliver a warranty assignment of 
its Interest, free and clear of a ll claims of others . 
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10.4 Prohibitions on Assignments and Transfers. Notwith
standing any other provision of t his Operating Agreeme nt , no 
Member may assign or otherwise transfer the Membership Interest 
of the Member unless : 

10 . 4 . l Consent to Other Members . Members representing 
two-thirds of t he Percentage Inte rests owned by t he non
t rans f erring Members in the Company must have consented in 
writing to such transfer or assignment . A Member may grant or 
withhold the Member's consent , in the Member 's sole discretion. 

10 . 4 . 2 Agreement by Assignee or Transferee. The Members 
and Assignee must have executed and del i vered such documents as 
may be required by this Agreement to evidence that the Assignee 
is bound by this Agreement. 

10.4 . 3 Opinion of Counsel . The Company must have 
received, or waived t he receipt of , an Opinion of Counsel t ha t 
s uch assignment or trans fer would not materially adversely 
af feet the classification of the Company as a partnership for 
f ederal and state income tax purposes, and an Opinion of Counsel 
or an opinion in a form acceptable to the Company of other 
counsel acceptable to the Company , that such assignment or 
transfer coul d lawfully be made without registration under the 
Securities Act of 1953 or any state securities law. 

10.4.4 Payment of Costs and Expenses. The Assignee must 
have paid all costs and expenses incurred by the Company in 
connection wi th admission of the Assignee as a Substitute 
Member , including , without limitation , reasonable attor ney ' s 
fees. 

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

10 .5 General Conditions of Assignment and Transfer. The 
Company is not required to recognize , fo r any purpose, any 
assignment or transfer unless and until a duty excluded and 
acknowledged counterpart of the instrument of assignment, which 
instrument evi dences the written acceptance by the Assignee of 
all the terms and provisions of this Agreement and represents 
that such ass i gnment or transfer was made in accordance with all 
applicable l aws and regulation s , is del ivered to the Company. 

Notwithstanding anything else contained in this Agreement, 
an assignment or transfe r of a Membership Interest may not be 
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made if such assignment or transfer {a) w0,uld violate any 
applicable laws or regulations; (b) would materially adversely 
affect the classification of the Company as a partnership for 
federal or state income tax purposes; or (c) would a£fect 
qualification of the Company as a limited liability company 
under the Act. 

Upon an assignment or transfer of a Membership Interest in 
the Company, the Assignee may apply to become a Substitute 
Member with respect to the Membership Interest assigned or 
transferred to the Assignee. The Assignee shall continue to be 
an Assi'gnee and shall not become a Substitute Member unless and 
until the conditions of Section 10.4 have been met. An Assignee 
shall be admitted as a Substitute Member effective on the date 
on which all such conditions have been satisfied. Any Member 
who assigns or transfers all of the Membership Interest of the 
Member shall cease to be a Member of the Company upon the 
assignment or transfer in, or with respect to, the Company 
{whether or not the Assignee of such former Member is admitted 
to the Company as a Substitute Member), provided, hoWeve-r, such 
Member shall continue to be subject to those obligations imposed 
upon Withdrawing Members pursuant to Section 6.6.2. 

10.6 Covered Transactions. Every transaction by which a Member 
assigns or transfers a Membership Interest, or any interest 
therein, by operation of law or otherwise, is subject to this 
Article X. The transactions covered by this Article X include, 
without limitation, any assignment, disposition, encumbrance, 
gift, hypothecation, pledge, or sale. 

10. 7 Prohibited Transfers Void. Any purported assignment or 
transfer in violation of this Article X shall be null and void. 
If for any reason any such assignment or transfer is not null 
and void, the Assignee shall not be deemed a Substitute Member 
and shall have no right to participate in the business or 
affairs of the Company as a Member, but instead shall be 
-entitled to receive only the share of profits or other 
compensation by way of income and the return of contributions to 
which the assigning transferring Member would otherwise be 
entitled at the time the assigning Member would be entitled to 
receive the same. 

10. 8 Dead1ock. If a Class "Au Member requests that the Class 
"B" Member approve any action that requires the approval of such 
Members and the Class "B" Members refused to grant such 
approval, then the Class "A" Member may declare, in its sole 
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discretion , that the Class "A" Member and the Class "B" Members 
have reached a deadlock with regard to such action ("Deadlock" ). 

10 . 9 Buy-Sell Right. If such Members have reached a Deadlock , 
the Class "A" Member ("Initiating Member") may initiate the buy
sell procedure herein after described ("Buy-Sell Right" ) by 
giving written notice ("Initiation Notice ") thereof to t he Class 
"B" Members . The Initiation Notice shall state a purchase price 
("Unit Purchase Price") that the Initiating Member designates 
for a one percent ("Unit") and shall state the Initiating Member 
is prepared either to purchase the entire Interest of the non
Initiating Member for the Purchase Price (as calculated below) 
or to sell the entire Interest held by the Initiating Member to 
the non-Init i ating Member for the Purchase Price. The Purchase 
Price for the applicable Interest shall be calculated by 
multiplying the unit Purchase Price by the number of Units in 
such Interest. The non-Initiating Member shall have thirty days 
after the date of such notice from the Initiating Member to 
elect to either sell it s Interest or buy the Interest of the 
Init iating Member on t h e above terms. If the non-Ini t iating 
Member does not make any election within said period, it shall 
be deemed to have elected to sell its Interest on such terms. 

The closing of the sale shall take place not less than 
fifteen days, not more t han forty-five days from the end of the 
said thirty-day period at a time and place designated by the 
purchasing Member ( "Purchasing Member'') . As part of the 
closing, the Purchasi ng Member shall pay to the selling Member 
the outstanding balance , if any, of any loans made by the 
selling Member to the Company . The purchase price shall be paid 
pursuant to the terms set forth in Section 10 . 3 above . The 
selling Member shall deliver a warranty assignment of its 
I nterest free and clear of all claims of others . 

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

10. 10 Release and Indemnification . As a condition to the 
c l osing of the foregoing transactions , the purchasing Member 
shall deliver or cause to be delivered to the selling Member (a) 
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a release of the selling Member by the Company and the 
Purchasi ng Member , pursuant to which the Company a nd t h e 
purchasing Member shall r e lease the se l l ing Member from a n y a nd 
all obl i gations and liabiliti es with r espect to the Company a n d 
shall covenant not to s ue t he sellin g Member with respect t o a ny 
such ob l i gations and l iabi l ities , except that such release shall 
not extend to claims and act ions brought against the selling 
Member wit h respect to activities of the selling Member beyond 
the scope of such selling Member ' s authority as a Member ; (b) an 
indemnification executed by the Company and the purchasing 
Member benefit of t he selling Member , p ursuant to wh i ch t he 
Company a nd the p urc hasing Member sha ll agree to de f e nd, 
i ndemni f y , a nd hold har ml ess the selling Membe r from a nd aga inst 
any and a l l loss , cost s , e xpense , and liabil i ty aris ing out of 
claims and actions brought by third part i e s against t h e selling 
Member beyond the scope of the selling Member ' s authori t y as a 
Member ; and (c) a release of the selling Member executed by any 
and all lenders of the Company, pursuant to which such lenders 
shall release the selling Member from any and all l iability and 
obligations arising under any notes , mor t gages, guarantees , and 
othe r l oan documents e xecuted in connection with any loans made 
to t he Compan y . 

ARTICLE XI 
ADMISSION OF MEMBERS TO THE COMPANY 

The Company may admit a Person (other than an Original 
Member or a Substitute Member) as a Member . A Person may be 
admitted as a Member under this Article XII only upon (a) 
approva l of s uch admi s sion and the terms a nd conditions of such 
admission , including wit hout limitation , appropriate a mendment s 
to t his Agreement b y t he affirmat ive vote of Member s 
represent i ng two- third s o f the Per c ent age I n terest s ; (b) an 
initial capital contrib ution in an amount determined by Members 
represe nting two-thirds of the Percentage Interests ; and (c) 
agreement by Members representing two-thirds of the Percentage 
Interests as to the necessary amendments to this Agreement to 
allow for addi tional membership in the Company . 

ARTICLE XII 
DISSOLUTION AND LIQUIDATION 

12 . 1 (Intentionally left blank.) 

12 . 2 Dissolut ion o f the Company. Except as hereinafter 
provided, the Company shall dissolve upon the occurrence of any 
of the f ol l owing events (each an "Event o f Dissolutionu) : 
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(a) The occurrence of any event of withdrawal set forth in 
the Act but only to the extent required by the Act; 

(b) The expiration of the term of the Company as provided 
in Section 1 .4; or 

(c) Upon the written consent of Members holding t wo-third s 
of the Percentage I nterests. 

The Company shall thereafter conduct only activities 
necessary to wind up its affairs , provided, however, that the 
remaining Member or Members shall have the r ight to continue the 
business and affairs of t he Company b y electing t o continue t h e 
business and affairs of the Company by the affirmative vote of 
Members representing two- thirds of the Percentage Interests of 
the remaining Members , and if there remains only one Member , 
causing a second Person to be admitted as a Member . The 
remaining Member or Members shall exercise this right wi t hin 
ninety days a fter t h e occurrence of an Event of Di ssolut ion . 

12 . 3 Election to Continue Company. If an election to continue 
the Company is made following an Event of Dissolution, the 
Company s hall continue until the expiration of the t e rm for 
which it was originally formed or until the occurrence of 
another Event of Dissolution , in which event remaining Members 
shal l again elect whether to continue the Company pursuant to 
Section 12 . 2 . 

12 . 3 . 1 I f an election to continue the Company is made 
following an Event of Dissolution occasioned by the 
disqual ification of a Member pursua nt to Section 12. 1, then , 
subject to Section 12.6 and the Disqualified Member ' s 
fulfillment of all of its obligations under this Agreement and 
under any other extant agreements between the Disqualified 
Member and the Company, the Disqualified Member shall be 
entitled to receive from the Company, within twe nty-four months 
after t he Event of Dissolution , without interest, an amount 
equal to the Capital Account of Disqual ified Member, as of the 
end of the calendar month immedia tely preceding the occurrence 
of the Event of Dissolution , provided, however , if a natural 
person becomes a Disqualified Membe r as a result of such 
person ' s death or mental incompetence , the legal represent ative 
of the Disqualified Member shall have the r i ght within n i nety 
days from the date of appo intment of such legal representative 
to elect to either receive the amount to be paid to the 
Disqualified Member pursuant to this Section 12 . 3 . 1 or hold the 
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Disqualified Member's Interest in the Company, in which case the 
Disqualified Member or his legal representative shall be 
considered an Assignee , not a Member , of the Compa ny and 
entitled to all of the rights of an Assi gnee . If the elect ion 
is not made in wri t ing by the ninety-first day from the date of 
the appointment of such legal representative, the Disqualified 
Member or his legal representative shall receive the amount to 
be paid under this Section 12 . 3 . 1 . 

12 . 3 . 2 If an election to continue the Company is made 
following an Event of Dissolution occasioned by the e lective 
withdrawal of a Member pursuant to Section 12 . 1 , then , subject 
to Section 12 . 5 and t he Withdrawing Member' s fulfillment of all 
of its obl igations under this Agreement and under any other 
extant agr eements between the Withdrawing Member and the 
Company, the Withdrawi ng Member shal l be entitled to receive 
from the Company, within twenty-four months after the effective 
date of withdrawal, without interest, an amount equal to the 
fair market value of the Interest of the Withdrawing Member , as 
of the end of the calendar month immediately preceding the 
effective date of the withdrawal . 

12 .3. 3 If the Members reasonably deter mine that making the 
payments to former Members provided in Section 12 . 3 . 1 and 12 . 3 . 2 
would result in an undue burden on the Company and threaten its 
ability to function as a going concern, then the amounts to be 
paid to former Members under Sections 12 . 3.1 and 12 .3.2 may be 
postponed for up to an additional twenty- four months. 

The amounts to be paid to a Di squalified Member under 
Section 12 . 3 . 1 and to a Withdrawing Member under Section 12.3 . 2 
shal l be exclusive and in lieu of any right of a Member to be 
pa i d the fair value of its Interest in the Company under the 
Act . 

12 . 4 Method of Winding Up. Upon dissolution of the Company 
pursuant to Section 12.2, the Company shall immediately commence 
to liquidate and wind up i ts affairs . With the e xception of any 
Disquali fied Member o r any Wit hdrawing Member, Members shall 
continue to share profi ts and losses during the period of 
liquidat ion and winding up in the same proportion as before 
commencement of winding up and dissolution . The proceeds from 
the liquidation and winding up shall be applied in the following 
order of priority : 

12 . 4.1 
creditor , to 

To 
the 

creditors, including any Member who is a 
extent permitted by applicable law, in 
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satisfact ion of liabilities of t he Company (other than 
l i abilities to the Members on a ccount of their Capital 
Contributions or on account of a Member ' s withdrawal from the 
Company) and in satisfact i on of the expenses o f the liquidation 
and winding up : 

12 . 4. 2 To t he Members (ot her than a Wi thdrawing Member) 
i n r eturn of t heir respective Capital Contributions ; 

12.4 . 3 To any Withdr awing Member in an account determined 
in accordance with Sect ion 12 . 3 . 2 ; and 

12 . 4 .4 The balance , t o the Members (other than a Disqual
ified Member or a Wit hdrawing Member) in proportion with their 
positive Capital Account balances, and if none , in accordance 
with their relative Perce ntage Interests . 

Unless the Members shall unanimously determine otherwise , 
all distributions shall be made in cash, and none of the Company 
Pr operty shall be distributed in kind to the Members unl ess a 
distribut i on of Company Property distributed in kind is 
distributed pro rata to Members in accordance with their 
relative Percentage Interests . 

12 . 5 Limitation on Distributions. The Company shall not make 
any distrib ution to a Member with r espect to such Member' s 
Interest in the Company, and no Member shall be entitled to 
receive any such distribution to the extent that, as determined 
by the Members, after giving effect to the distributions : (a) 
the Company wou l d not be able to pay its debts as they become 
due i n the usual course of business; o r (b) the Company' s t otal 
assets woul d be less than the sum of its total liabilities to 
which such assets are subject . 

12 . 6 Filing Articles of Termination . 
the distri bution of Company Property 
12.4, articles of termina tion s hall be 
Act , and each Member agrees to take 
appropriate or advisable to carry 
Section. 

Upon the completion of 
as provided in Section 
filed as required by the 
whatever action may be 

out provisions of this 

12. 7 Return of Capital. The return of Capital Contribu tions 
shall be made solely from Company Property . 

ARTICLE XIII 
GENERAL PROVISIONS 
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13 . 1 Notice s. Any not ice or other communication required or 
permitted to be given to a Member under this Agreement s hall b e 
in writing and may be hand delivered, transmitted by telegram or 
facsimile , or sent by United States certified or registered 
mail, return receipt requested, postage prepaid, or via Express 
Mail , or any s imilar overnight deli very service by addressing 
same to the Member at t he place o f business of the Member or to 
s uch other address as t he Member may des ignate from time to time 
and shal l be deemed given on the first of the following to 
occur : 

13 . 1.1 Receipt in the event of hand delivery or 
transmitted by telegram or facsimile; 

13 .1.2 Receipt of certified or registered mail, as 
evidenced by signed receipt ; or 

13 .1. 3 
invoice of 
service. 

One day after the date appearing on the shipping 
Express Mail or other similar overnight de l ive ry 

13 . 2 Captions . All article 
Agreement are for convenience 
affect the construction of 
specifically provided otherwise, 
Sections of t h is Agreement . 

and section captions in this 
only and are not intended to 
this Agreement . Except as 
references to " Sectionsu are to 

13 . 3 Pronouns and Plurals . Whenever the context may require , 
any pronouns used in this Agreement shall include the 
corresponding masculine , feminine, or neutral f orms , and the 
s i milar forms of nouns , pronouns , and verbs s hall include t he 
p l ural and v i ce versa . 

13.4 Facsimile Signa tures . A facsimile signature of any 
o ff icer or Member may be used whenever and as authorized by the 
Members . 

13 . 5 Reliance upon Books, Reports, and Re cords. Unless he/she 
has knowledge concerning the matter is question which makes 
his/her reliance unwarranted, each officer and Member shall, in 
t he performance of duties hereunder, be entitled to rely on 
information, opinions, reports , or statements , including 
financial statements and other financial data , if prepar ed or 
presented by : (a) one or more employees of t he Company whom the 
officer or Member believes to be rel iable and competent in the 
matter in question ; (b) legal counsel , accountants , or other 
Persons as to matters such officer or Member reasonably believes 
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to be within such Person's professional or expert competence ; or 
(c) a committee of Members of wh ich he/sh e is not a constituent, 
if such officer or Member reasonably believes that the committee 
merits confide nce . 

13 . 6 Time Periods . In applying any provision of this Agre ement 
which requires that an act be done or not done a specifi ed 
number of days prior to an event or that an act be done during a 
period of specified numbers of days , calendar days shall be 
used, the day of the doing of the act shall be excluded , and the 
day of the event shall be included. 

13 .7 Further Action. The parties to t his Agreement sha ll 
execute and deliver all documents , provide all information , a nd 
take or refrain from t aking action as may be necessary or 
appropriate to achieve the purposes of this Agreement . 

13 .8 Binding Effect. This agreement shall be binding upon and, 
inure to the benefit of , the Members and their successors and 
permitted assignees . 

13 . 9 Integration. This 
agreement among t he Members 
hereto a nd supersedes a l l 
pertaining thereto . 

agreement constitutes the enti re 
pertaining to the subject matter 

prior agreements and understanding 

13 . 10 Amendment . Any and all amendments to this Agreement must 
be in writing and approved by the Member s in accordance with 
Sect ion 5 . 1. 3 . 

13 . 11 Waiver. No fail ure by any Member 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 waiver of any 
such breach or any other covenant , duty , agreement , or 
condition . 

13 . 12 Counterparts . This Agreement may be executed in 
counterparts, all of which together shall constit u te an 
agreement binding on all the Members , notwithstanding t hat a ll 
such parties are not s ignatories to t he o rig inal or t he same 
counterpart . 

13 . 13 Applicable Law. This agreement shall be construed in 
accor dance with, and governed by , the laws of the State of 
Alaska , without regard to its principles of conflict of laws . 
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13 . 14 Inval.idity of Provisions . If any provision of this 
Agreement is or becomes invalid , illegal , or unenforceable in 
any request , the validity, legality, and enforceability of the 
remaining provisions contained h erei n shall not be affected 
thereby. 

13 . 15 Arbitration. Any dispute, controversy, or claim arising 
out of this Agreement shall be settled by arbitration in 
accordance with this Section 13 . 15. Any arbitration under this 
Section shall be conducted in accordance with the commercial 
Arbitration Rules of the American Arbitration Association , and 
judgment upon the award rendered by the arbitrators may be 
entered in any court having jurisdiction thereof . The place of 
arbitrati on is Anchorage , Alaska . The a r b i trators shall decide 
legal issues pertaining to the dispute, controversy, or claim 
pursuant to the laws of the State of Alaska. Subject to the 
control of the arbitrators, or as the parties may otherwise 
mutually agree, the parties shall have the right to conduct 
reasonable discovery pursuant to the State of Alaska Rules of 
Civil Procedures. The parties agree that this Agreement 
involves interstate commerce and is therefore enforceable 
pursuant to Title 9, United States Code . 

13 .16 Representations and Warranties. Each Member and, in the 
case of an organization, the Person(s) executing this agreement 
on behalf of the organization, hereby represent and warrant to 
the Company and each other that : (a) if that Member is an 
organization, that it is duly organized , validly existing, and 
in good standing under the laws of its state organization and 
that it has full organizational power to execute and agree to 
this Agreement and to perform its obligations hereunder ; (b) the 
Member is acquiring t h is interest in the Company for the 
Member's own account as an investment without intent to 
distribute the interest ; (c) the Member acknowledges that the 
interest has not been registered under the Securities Act of 
1933 o r any other state securities laws, and may not be resold 
or transferred by the Member without appropriate registration or 
the availability of exemptions from such requirements ; and ( d) 
the execution and delivery of this Agreement and consummation of 
the transactions contemplated hereby do not breach or result in 
a default under any cont ract or agreement by which the Member is 
bound . 

ARTICLE XIV 
CONFIDENTIAL INFORMATION 
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14 .1 Acknowledgment . Each of t he Members hereby acknowledges 
that, in connect ion with the development and operation of the 
Company, it may have access to confidential material regarding 
the operations of the other Members . Each Member agrees that it 
shal l , and it shall cause all Members appointed by such Member 
to : {a) take all reasonable steps necessary to hold and maintain 
such confidential information in confidence and not to disclose 
it to a t hird party; (b) only use such confidential information 
for the purpose of developing and operating the Company ; ( c) 
only disclose such confidential information in order to its 
employees and agents who have a need to know such information in 
order to assist a Member to carry out its responsibilities to 
the Company ; (d) not use such confidential information in a way 
which would be detrimental t o any other Member. 

Each Member agrees that , upon the dissolution and 
termination of the Company , it will return requesting Member, as 
appropriate , all confidential information of the Member then in 
its possession and specified in the request. Each Member 
further agrees to retur n or destroy a l l other memoranda, notes, 
copies, or other writings that contain confidential information 
on the other Members . 

14 . 2 Survival. The provisions of this Article XIV shall apply 
to each Member, regardless of the status of such Member as a 
Member in the Company , for a period of two years f rom the 
effective date of the termination of the applicable Member's 
status as a Member in the Company, provided, however, no Member 
shall be bound by the provisions of this Article XIV beyond t he 
later to occur of (a) two years from the effective date of this 
Agreement; or (b) the effective date of termination of this 
Agreement . 

IN WITNESS WHEREOF the Original Members have hereunto set 
respective hands on the date first above written . 

THIS AGREEMENT CONTAINS A BINDING ARBITRATION PROVISION 
THAT MAY BE ENFORCED BY THE PARTIES. 

DATED : 1/29/2016 By: ~ &i !!VL-
Tr~lhouse , 
Original Member/Manager 

Dl:L 21 G 
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