* N Public Notice

Application for Marijuana Establishment License

License Number: 11778
License Status: Active-Operating
License Type: Limited Marijuana Cultivation Facility
Doing Business As: OLD SCHOOL & BUFFIE, LLC
Business License Number: 1034850
Email Address: oldsklbuffiellc@gmail.com
Latitude, Longitude: 61.128066, -149.867077

Physical Address: 10263 Nigh Road, #5
Anchorage, AK 99515
UNITED STATES

Licensee #1 Entity Official #1

Type: Entity Type: Individual
Alaska Entity Number: 10037324 Name: Michael Morgan
Alaska Entity Name: Old School & Buffie, LLC Phone Number: 907-331-7658
Phone Number: 907-331-7658 Email Address: michaelmorganak@gmail.com

Email Address: oldsklbuffiellc@gmail.com Mailing Address: 4129 Lana Court

- . Anchorage, AK 99508
Mailing Address: 4129 Lana Court UNITED STATES

Anchorage, AK 99508
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://lwww.commerce.alaska.gov/iweb/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 Number:

License Status:

License Type:

Doing Business As:
Business License Number:
Designated Licensee:
Email Address:

Local Government:

Local Government 2:

Community Council:

Latitude, Longitude:
Physical Address:

Licensee #1

Entity

10037324

Old School & Buffie, LLC
907-331-7658
oldskibuffiellc@gmail.com

4129 Lana Court
Anchorage, AK 99508
UNITED STATES

Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address:
Mailing Address:

11778

Active-Operating

Limited Marijuana Cultivation Fac
OLD SCHOOL & BUFFIE, LLC
1034850

Michael Morgan
oldsklibuffiellc@gmail.com
Anchorage (Municipality of)

Bayshore/Klatt
61.128066, -149.867077

10263 Nigh Road, #5
Anchorage, AK 99515
UNITED STATES

License #11778
Initiating License Application
6/27/2020 10:18:57 AM

ility

Entity Official #1

Type

Name:

SSN:

Date of Birth:
Phone Number:
Email Address:

Mailing Address:

Note: No affiliates entered for this license.

: Individual

Michael Morgan

907-331-7658
michaelmorganak@gmail.com

4129 Lana Court
Anchorage, AK 99508
UNITED STATES



Alcohol and Marijuana Control Office
550 W 7t Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov
ttps://www.commerce.alaska.gov/weh/amco .
Alaska Marijuana Control Board Phone: 907.269.0350

Form MJ-20: Renewal Application Certifications

What is this form?

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

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

Section 1 - Establishment Information

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

Licensee: Old School & Buffie, LLC License Number: } 11778
License Type: Limited Cultivation

Doing Business As: |Old School & Buffie LLC

Premises Address: 10263 Nigh Rd unit #5

City: Anchorage State: | Alaska Z2IP: 199515

Section 2 - Individual Information

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

Name: Michael Morgan |
Title: |Owner ’

Section 3 - Violations & Charges

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

| certify that | have not been convicted of any criminal charge in the previous two calendar years.
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I certify»ﬂ‘nat Ehgve‘hot‘c‘bj‘;r;ﬁrjx’ted any civil violation of AS 04, AS 17.38, or 3 AAC 306 in the previous two calendar years.
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Sign your initials to ﬁ)e'fg'lléilving statement only if you ertify one or more of the above statements: Initials

L3

LR ——]
I have attached a written explanation for why | cannot certify one or more of the above statements, which includes

the type of Violation or offense, as required under 3 AAC 306.035(b).

e —— ]

[Form Mmi-20] (rev 4/23/2020) Page1of2
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x Alaska Marijuana Control Board
g FOrm MI-20: Renewal Application Certifications

Section 4 - Certifications

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

| certify that no person other than a licensee listed on my marijuana establishment license renewal application has a
direct or indirect financial interest, as defined in 3 AAC 306.015(e)(1), in the business for which the marijuana
establishment license has been issued.

| certify that | meet the residency requirement under AS 43.23 or | have submitted a residency exception affidavit
(MJ-20a) along with this application.

I certify that this establishment complies with any applicable health, fire, safety, or tax statute, ordinance, regulation, or
ather law in the state.

| certify that the license is operated in accordance with the operating plan currently approved by the
Marijuana Control Board.

| certify that | am operating in compliance with the Alaska Department of Labor and Workforce Development’s laws and
requirements pertaining to employees.

| certify that | have not violated any restrictions pertaining to this particular license type, and that this license has notbeen |
operated in violation of a condition or restriction imposed by the Marijuana Control Board. g M

| certify that | understand that providing a false statement on this form, the online application, or any other form provided
by or to AMCO is grounds for rejection or denial of this application or revocation of any license issued.

As an applicant for a marijuana establishment license renewal, | declare under penalty of unsworn falsification that | have read and am
familiar with AS 17.38 and 3 AAC 306, and that this application, including all accompanying schedules and statements, is true, correct,
and complete. | agree to provide all information required by the Marijuana Control Board in support of this application and understand
that failure to do so by any deadline given to me by AMCO staff may result in additional fees or expiration of this license.

]

Signature of licensee

Michael L Morgan

Printed name of licensee

Nota yﬂubléy'r{ ﬁfi for the State of Alaska

Op ~(3—RZ2

My commission expires:

A T
Subscribed and sworn to before me this 0? 7 day of 7€ , 20 22
S R A R T
[Form MJ-20] {rev 4/23/2020) M 1 1 77 8 Page2of2
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TODAYS DATE: 21 May 2020

AMENDMENT #3
To
CS NORTH PROPERTIES MANAGEMENT, INC.

THE LEASE entered into effective the 1%t day of July 2016 between CS North Property

Management, inc. (hereinafter “Lessor”) and Old School & Buffie LLC, (hereinafter “Lessee”)
hereby amended said Lease as follows:

In accordance with Article 3, Term and Term Extension, paragraph a); Lessor hereby grants
Lessee an additional: (Please check one):

Q&f One Year Term
( ) Three Year Term

At the rental rate of $2350.00 per month,

IN WITNESS WHREGQF, the parties hereto have executed this Amendment.

LESSOR: LESSEE:

L4

John Clark

~ €S North Property Management, Inc., President  Michael Morgan
/" s W

Date Signature Date

Please send a signed copy of this to:

CS North Property Management inc., President
John Clark

14400 Prator Street

Anchorage, AK 99516




AMENDMENT NO. 2
To
JOHN CLARK WAREHOUSE LEASE

THE LEASE entered into effective the 1% day of July 2016 by and between CS North Property
Management (hereinafter “Lessor”) and Old School & Buffie LLC. (hereinafter “Lessee”) hereby
amended said Lease as follows:

In accordance with Article 3, Term and Term Extension, paragraph a); Lessor hereby
grants Lessee an additional one year term at the rental rate of $2188.00 Two Thousand
One Hundred and Eighty Eight Dollars per month.

Except as specifically amended herein, all terms and conditions of the Lease dated 1 July 2016, shall
remain in the full force and effect and said Lease together with this Amendment No. 2 shall constitute the
entire agreement between the parties with regard to the subject matter thereof.

IN WITNESS WHEREOQF. the parties hereto have executed this Amendment.

LESSOR: LESSEE:
John Clark h Michael Morgan
CS North Propetty Management Inc President
J o _
C . / . L o
4 - w0 5 /7 /7 e S ies S a7 b
Signature Date - Signature : Dat¢

Received by AMCO 9/10/2020



SIRST AMENDMENT TG LEASE

THIS FIRST AMENDMENT TO LEASE (“First Amendment”) is made and entered inio
as of this 24 day of April, 2017, by and between John W. Clark and Cassandra iv
Shea, individua! residents of Alaska ("Lessor”), and Old School & Buffie LLC . an Alasks

Y

limited liability company, located at 4129 Lans Ct.,, Anchorage, AK, 99507 ("Lessee”).

VWHEREAS, Lessor and Buifie Jones and Michael Morgan, individually, (the “Initial
Lessors") entered into that cerfain Lease Agreement dated July 1, 2016 (the “Lease”)
for the rent and use of the property commonly known as 10283 Nigh Road Unit #5,
Anchorage, AK §3515, and legally describad as:

Lot 4 S2, Wilson Subdivision, Unit # 5 iiled in the Anchorage
Recording District, Third Judicial District, State of Alaska (the
‘Leased Premises”).

WHEREAS, the Initial Lessars assigned all of their right, titie and interest in and to the
Lease to Old School and Buifie, LLC, also referred to herein as "Lessee,” pursuant to
Section 8 of the Lease and that ceriain Assignment and Assumption of Lease, dated
Aprit 24, 2017 (the "Assignment”) and entered into by the Initial Lessors and the current
Lassee.

WHEREAS, Lessor consented to the Assignment as required by Section & of the Lease
and subject to the terms and conditions of the Assignment.

WHEREAS, the State of Alaska, Alcohol & Marijuana Control Office ("AMCQ"), has
requested that the parties make certain amendments to the Lease.

WHEREAS, Lessor and Lessee desire to amend certain provisions of the Lease to
comply with AMCQ's requested amendments.

NOW THEREFORE, in consideration of the premises and mutual covenants contained
herein and for olher good and valuable consideration, the receipt and sufficiency of
which are acknowledged, the Parties agree as follows:

1. Description of Leased Premises.

a. The address of Leased Premises is commonly known as:

10263 Nigh Road, Unit #5
Anchorage, AK 89515

h. The location of the Leased Premises is legally described as:
Lot & S2, Wilson Subdivisicn, Unit # 5 filed in the

Anchorage Recording District, Third Judicial District, State
of Alaska.

First Amendment tc Lease P gaf £2
Received by k3508404



2. Acknowiedgement of Lessee's Use of Leased Premises. Lessor hersby
acknowledges that Lessee intends to operate a marijuana establishment from the
Leased Premises.

3. No Right to Possession of Mariiuana. Notwithsianding any other provision
contained in the Laase, Lassor shall not remove nor take possession of any marijuana
or related products, and shall contact AMCO enforcement in the event of a Default
under this Lease.

4. Remaining Provisions in Force. Except as otherwise provided by this First
Amendment, all provisicns of the Lease remain in full force and effect.

IN WITNESS WHEREOQF, this Amendment has been executed and delivered as of the
date first writien above.
LESSEE:
) Old Schoo! & BU/e [BROS
/ C oy : ;'rf‘s"i
: / f{ e ] / 7 }I /f f‘ /;’ ’; / “‘=
Dated: 1/ 42/1/ £l AT e

i LLCA A
T 7 I - ot
! ’ ivichael Morgan, So}e Memaer

LESSO
- / /;///‘/

. -~ “"',/,\//’/ s
Dated: April 24, 2017 e

Johin W. Clark

< i
s A - L

! 4 Y T

" { P Y T T ;“: " A -

Dated: Aprii 24, 2017 {7 ADG A TIA CA e
Cassandra M. Shea

First Amendment io Lease

Received by AM&E)E %94



ASSIGNMENT AND ASSUMPTION OF LEASE

THIS ASSIGNMENT AND ASSUMPTION OF LEASE (this “Assignment’) is effective inis
24% day of April, 2017, by and among Michael Morgan and Buffie Jonss, individual residents
of Alaska ("Assignor”), and Oid Schoo!l & Buifie, LLC, an Alaska limited liability company
{"Assignee”).

RECITALS

;;>

Assignor cesires to assign that that certain Lease Agreement dated
July 1, 201€ (the “Lease Agreament”), by and between John W, Clark
and Cassandra M. Shea ("Lessor”), and Assignor, pertaining to Unit
#5 of that cenain warehouse, consisting of approximately 1250
sguare feet more or less, and located ai that real property legally
described as (the "Leased Pramises”):

Lot 4 S2, Wilson Subdivision, Unit #5 filed in the
Anchorage Recording District, Third Judicial
District, State of Alaska.

B. Assignee desires to acquire and assume all obligations under, and
Assignor desires to assign to Assignee, all of Assignor's right, title
and interest in and to, the Leased Premises, pursuant to and in
compliance with the terms and conditions set forth in Section 8 of the
Lease Agreement and this Assignment.

o

Lessor has consented to the Assignment contemplated herein,
pursuant (o the terms and conditions set forth in Secticn 8 of the
Lease Agreement and this Assignment.

AGREEMENT

NOW THEREFORE, in consideration for the following promises, covenants, and other
good and valuable consideration, the receipt and sufiiciency of which is hersby
acknowledged, the pariies agree as follows:

1. Assignment of Lease. Assignor hereby grants, transfers, and assigns to
Assignea all of Assignor's right, title, and interest in and to the Leass Agreement. Assignor
represents and warranis that the Lease Agreement is in full force and effect, and itis in
good standing under the terms such lease.

-

2. Assumption of Lease Obligations. As of the date of this Assignment,
Assignee hersby assumes the cavenants, agreements, and chligations of Assignar under
the Lease Agreement.

Assignment & Assumption cf Lezse Page 1of 3

Received by AM3d SIS



3. Personal Guarantee. In order to induce Lessor to consent io the
Assignment cantemplated herein, Michael Morgan agrees to personally guarantee the
performance of the obligations of Assignes unaer terms of the Lease Agreemaent, and any
amendments thareto, by executing the Personal Guarantee in the form attached hereto as
Exhibit A

4. Counterparts. This Assignment may be signed i any number of
counterparts required for the convenience of the parties, all of which whsn taken together
shall form one and the sama Assignment.

8. Governing Law. This Agreement is made and executed under and in all
respects is to be governed and construed under the iaws of the State of Alaska.
Dated this ﬁ. > day of /: AN e 2017,
ASSIGNOR:

i
/ (ya

{vm,hae{ Morgan, lndmduat!y

9\1, )r?mbc

Mé}ndrv fly

ASSIGNIEE:

d School & Buffie, LLC.J

A
i

MiCﬂ&E:( Mcrgan Sole Member !

,l

Assignment & Assumption of Lease Page
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"

The above Assignment is hereby approved by Lessar this 24! day of April, 2017,

Assignment & Assumplion of Lease

LESSOR:
;_\_ :j’"’ ,/’
John W Clark
- )

;o { 4 "
h e 3 LY B IR A S N e
LA GADIAC, DR 2l

Cassandra M, Shea

Page 3 of &
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LEASE

THIS LEASE is entered into effective this % day of July, 2016 (the “Lease™) by ané
between John W. Clark and Cassandra M. Shea (“Lessor™), and Michael Morgan and Buffie
Jones. whose address for all purposes herein is 4129 Lana Couwrt, Anchorage, Alaska 99508
(*Lessee™).

i Leased Premises. Lessor, for and in consideration of the Rent (as defined
herein), covenants and conditions hereinafter specified to be paid, performed and observed by
Lessee, which are independent, does hereby let, lease and demise to Lessee, who hereby agrees
to take Unit 5 known warehouse, consisting of approximately 1250 square feet more or less,
located in that certain real property more particularly descrbed as: -

Lot 4 82, Wilson Subdivision, Unit #5 filed in the Anchorage Recording District.
Third Judicial District, State of Alaska, which is referred to hereinafter as the
“Leased Premises™.

Atrtached hereto as Exhibit A is a line drawing of the Leased Premises.

2. Rent. The Lessce shall pay in advance, on or before the 1% day of each month,
except the first month which shall be paid upen execution of this Lease, rent during the terin of
this Lease as follows:

(&) Rent is in the amount of Two Thousand Dollars and No Cents ($2,000.00;
for each calendar month during the Initial Term of the Lease (the “Rent™). Except for the
Rent for the first month (which is duc and payable upon execution of this Lease), Rent is
payable in advance and is due on or before the 1% day of each and every monti.

b} Rent is payable to DIRECT DEPOSIT ONLY at Wells Fargo; account
SB5857492.

e} Lessee acknowledges that late payment by Lessee to Lessor of Rent or
other sums due hereunder will cause Lessor to incur cosis not contemplated by this
Lease. the exact amount of which would be extremely difficult and impractical to
ascertatn. Such costs include. but are not limited 1 processing and accounting charges
and late charges that may be imposed on Lessor by the terms of any mortgage or frust
deed covering the Leased Premises. Therefore. in the event Lessee should fail to pay any
mstallment of Rent or any other swin dus hereunder within five (3) days after the date that
such emount is due. Lessee shall pay to Lessor as additional Rent a ope-time per late
installment late charge equal to Gve percent (5%) of the installment or the sum of $75.00
{Seventy Five Dollars), whichever is lesser,

{d) All applications and connections for utiity services on the Leased
Premises shall be made in the name of the Lessee only. and Lessee shall be solely liable

Lease Page: | of 17

Jot . Clark and Cassandra M. Shea, Lassor
Michael Mavgan and Buffie Jones. Lessee

Received by ANSA. 0f, 194



)

for utility charges as they become due, including those for waler, sewage, gas, electricity,
and telephone services.

(e}  No temperary interruption or faihwre of such unlities imcident to the
making of repairs, alterations or improvements, or due to accident or sirike, or to
maintenance or conditions ar events beyond Lessor’s control shall be deemed an eviction
of Lessee or relieve Lessee from any of Lessee’s obligations hereunder.

3. Term and Term Extension. The Initial Term of the Lease shall be one (1) year

begirming on the 1™ day of July, 2016 and ending on 30th day of June, 2017 (the “Initial
Term™). Possession shall be given by Lessor to the Lessee not fater than on the close of business
(4:00 p.m.) on the 1* day of July, 2016. Lessee may obtain possesston prior to the scheduled
commencement date at its diseretion, but no earlier than the date of this Lease. In such event
Rent will be prorated per day based on a 30 day month.

Lease

(a) The Lessor herchy grants the Lessee one renewal option to extend the
Lease for an additional three (3) year term at the following rental rates:

{1) Commencing with the 1% day of July, 2017 and ending on 30th day
of June, 2018, Rent is in the amount of Two Thousand Sixty-Two Dollars and Fifiy Cents
1§2.062.50) for each calendar month during the first vear of the extended Lease.

{(if)y  Commencing wiih the 1% day of July, 2018 and ending on 30th day
of June, 2019, Rent is in the amount of Two Thousand One Hundred Twenty-Five
Dallars and No Cents ($2,125.00) for each calendar month during the second year of the
extended Lease.

" (i) Commencing with the 1% day of July, 2019 and ending on 30th day
of June, 2020, Rent is in the amount of Two Thousand One Hundred Eighty-Seven
Dollars and Fifty Cents (82,187.50) for each calendar month during the third year of the
extended Lease.

Rent paid during the three (3) year extended term remains due on or before the 1% day of
each and every month.

(b)  If the Lessee wishes to extend the lease for the additional three (3) year
term described in Section 3(a) above, the Lessee shall give the Lessor written notice by
December 31, 2016, six (6) mouths before the expiration of the Initial Term. 1f Lessce is
in breach of any of its obligations pursuant to this Lease, or a default exists under this
Lease, Lessee may not extend the Lease. Lessor may, in its sole discretion, require
Lessee to execute an estoppel certificate (“Estoppe! Certificate™) as a condition
precedent to the validify of any Lease extension desired hy Lessee. The Estoppel
Certificate shall be in a furm acceptable (o Lessor and may include provisions whereby
Lessee certifies that Tessor is not in breach of its oblipations under the Lease and that
Lessee waives any claims for damages, liability, or otherwise which it has or may be able
to assert against Lessor.

Page ol l?

John . Clark ard Cossandra M. Siiea. Lessor
Michae! Margan and Bufite Jones. Lesser
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i) The terms and provisions of this Lease shall continue in full force and
effect during any renewal term except as expressly modified by the Lessor and Lessee in
z sianed wriling.

3. Sceurify Deposit. There shall be a security deposit of $2.000.00 (Two Thousand
Dollars and No Cenis) 10 be paid by the Lessee upon execution of this Lease. In the event the
Lessee performs sach and every obligation set forth herein, within thirty (50) days of the end of
the lease term, the deposit shall be returned to the Lessee without interest,

3. Tenant Improvements. The Lessor shall prepare, at the Lessor’s cxpense, the
Leased Premises as descibed in Exhibit B appended hereto. Notwithstanding the foregoing,
Lessee shall be responsible for the cost of installing, and for installing the video surveillance
eguipment required by applicable laws and regulations.

6. Use. The Leased Premises shall be used only for the business of the Lessee
which generally consists of a warehouse and for no other use unless such use is approved in
wrifing by Lessor. All uses by Lessee shall be in a safe, careful and proper manner. Al uses by
Lessee shall comply with all requirements of all valid laws, ordinances, rules and regutations of
all governmental authorities pertaining to the conduct of Lessee’s business, provided that ap
excepuon will be made for the Controlled Substances Act, 21 U.S.C. Section 800 et seq. (the
“C8A™ with respect to the CSA’s provisions concermning marijuana.

7. Control of Common Areas. All automobile parking areas, driveways, entrances
and exits thereto. and other facilities Gunished by Lessor in or near the main building, including
parking areas, vehicle driveways, loading areas, pedestrian sidewalks and ramps, fandscaped
areas and other areas and improvements provided by Lessor [or the general use, in common, of
i.essees and customers shall at all times be subject to the ex¢lusive comrol and management of
the Lessor which shall have the right from time to time to establish, modify and enforce
reasonable rules and regulations with respeet to all facilities and areas mentioned in this
paragraph. The Lessor shall bave the right to construet, maintain and operate lighting facilities
on ajl said areas and. from time to time, make changes to the area, location and arangement of
parking areas and other f{acilities; to restrict parking by Lessee and its ciapioyees 1o employee
parking areas; to close temporarily all or any portion of the parking areas; 1o discourage non-
customer parking; und to do and perform such other acts in and o said areas as, in the use of
goad business judgment, the Lessor shall determine to be advisable, provided that in no evenr
shall Lessce’s rights to customer parking in the immediate vicinity of the Leased Premises be
adversely affected

The Lessor shall cperaie and maintain the common facilities referred to above in such
menner as the Lessor, in its sole discretion shall determine from time to time. Withouwt limiting
the scope of such discretion, the Lessor has the {ull right and authority to employ &)l personuel
and to make all rules and regulations pertaining 1o and necessary for the proper operation and
maintenance of the common areas and facilities.

Lease Page 3 of 1™
John W Clerk and Cassandra M. Shea, Lessor
Michvuel Margan und Bufiie Jones, Legser

Received by A3 05124



0

There are three parking spaces desipnated for this unit; one in front of the office door,
and two in front of the overhead door. If additional parking space is necessary, Lessee may lease
extra space in the yard by contacting the Lessor.

8. Assignment and Subletting, Except upon the prior written consent of the Lessor
(which Lessor may grant or deny in its sole discretion), Lessee may not hypathecate, assign or
sublease the leased Premises. Upen the pror written consent of Lessor, Lessee may
hypothecate, assign this Lease, or subler the Leased Premises subject to the following:

(a) Al hypothecations, assignments and sublettings shall be in writing and
duly executed by both parties. An executed original shall be delivered to Lessoz.

{b)  All assignment and subletiing instruments shall include Yanguage whereby
assignee or sub lessee expressly assumes and agrees to pay the obligations of Lessee
under this Lease. No assizument or subletting shall release or diminish the obligations of
Lessee for perfarmance of Lessee’s obligations hereunder and Lessee shall remain liable
as if no assignment or subletting were made; that is, Lessee and assignee or sub-lessee
will be jointly and severally liable for such obligations unless the Lessor specifically in
writing allows the release of the Lessee. '

{c)  All assignment and sublefting instruments shall provide that the sublease
is subject to all of the teryus, covenants and conditions of this Lease and shall anthorize
Lessor, at Lessar’s option, to collect rent from sub-lessee or assignee and apply it agains:
the obligations of Lessee under this Lease, without waiver of Lessor’s rights and
rermedies hereunder.

Consent 1o one hypothecation, assignment, or subletting shall not be deemed consent to any
subsequent hypothecation, assignment or subletting.

Lessor may assign this Lease without permission by Lessee. Such assignment shall, effeciive
beginning us of the date of such assignment, terminate Lessar's rights and obligations under this
Lease provided that the assignee and successor-in-inferest 1o Lessor assumes all of Lessor’s
abligations hereunder and shall be deemed to have acmal knowledge of all representations.
warranties and covenants mada by the Lessor hereunder.

9. Encumbrances. The Leased Premises are leased subject to any: easements,
restrictions, reservations, conditions and covenants of record or appearing on the plat of the
“Land” located at Lot 4 S2, Wilson Subdivision, filed in the Anchorage Recording District,
Third Judicial District, State of Alaska, any mortgages, deeds of trust and ather security devices
now or hereafter existing, governmental regulations, ordinances and statutes in effect now or in
the fiture, and all other encumbrances of record.

10.  Suberdination. This Lease is subject and subordinate to all mortgages, deeds of
wrust andd other secunity devices now existing or hereafter placed against all or any part of the
iand and improvements of which the premises are a part, and to any and all advances made or to
=2 made thereunder, Interest thereon, and all renewals, replacements or extensions thereof, This

Lrase Pape 4 of 17

John W Clork and Cassondra M. Sheo, Lessor
Michae!l Morgan end Buffie Jones, Lessce
Received by AM%%)L/ %/232%



paragraph shall be self-operative and no further instrument of subordination, no disturber or
attornment shall be necessars.

il.  Rules and Regulations. The Lessee agrees to comply with all reasonable rules
and regulations applicable to the Leased Premises promulgated by the Lessor, upon aofice to
Lessec [rom Lessor.

i3, Complisnce with Laws. [Lessee shall promptly and coniinually comply i all
respects with all laws, statutes, ordinances, ruies. orders, regulations and requirements of afl
sovernmental bodies applicable to Lessee’s operation of its business on the Leased Premises,
srovided that an exception will be made for the Conirolied Substances Act, 21 U.S.C. Saction
300 et sed. (the “CSA™) with respect 1o the CSA™s provisions conceming marijuana.  Subject to
the foreeoing. Lessee shall comply in all respects with all requirements relative to the legal
speratton of the Leased Premises. including without limiration compliance with all heaith and
zfety codes and laws intended ta protect the public. Without limiting the foregoing, the Lessee
shall comply wnh Chapter 3 of the Alaska Administrative Code, section 306.703.

13. Quiet Enjovmeni. Subject to the ierms and provisions herein set forth. Lessor
does herehy covenant and agree that the Lessee shall have and enjoy the Leased Premises during
the {enn hereof, free from adverse claims of any other persons whomsoever.

14, Indemnification. The Lessee shall save, protect, hold bammless, indemnify and
Jefend Lessor af, from and at,amsl any and all clatms, 1053, Tiability, damages, costs or expenses,
mdudmg aftaroey’s fees, arising from: () Lessee’s use of the Leased Premises; (b) the conduct
of Lessee’s basiness: (¢) from any activity, work or things done, permitted or suffered by Lessee
av of eny of Lessee’s officers, contractors, licensees, agents, servants, employees, guests, invitees
or vistlors of Lessee. oni or about the Leased Premises; (d) arising {rom any accident, injury.,
Zeath or damage, however and by whomsocever caused, to any person or property, Qecuiring in or
zbout the Leased Premiscs: or (¢) anv violation of laws, statutes, ordinances, rules, orders.
epufations and requiremenms of all governmental bodies applicable to Lessee, ncloding withouwt
iimitation the CSA. The foregaing provision shall not be construed to make Lessee responsible
for loss. damage, liability or expense resulting {rom injuries to third parties caused by the sole
segligence of Lessor,

lLessee assumes all risk of damage to property and injury or death of persons on or about
the Leased Premises from any cause, Lessec hereby waives all claims in respect thereof against
Lessor, excepting where sald damage arises solely out of the negligence of Lessor. By way of
example {(and not limitation), Lessor shall not be fable for any loss or damage to person or
property sustained by Lessce or other person whichh may be caused by the bullding or the
premises, or any appuitenances thereio, being out of repair, including but not limired o
mcidents, circumslances. or cvents relating to the carpeting, or by the bursting or leakage of eny
water, gas, Sewer or steam pipe, or by any act or neglect of any ather Lessee or occupant of the
bujlding.

U 5
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15, Care of the Leased Premises. At all imes during the term hereof, Lessee shall:

2] keep the Leased Premises clean, safe and orderly;

{b)  provide all equipment needed for the operation of its business conducted
on the Leased Premises:

{c)  conduct activities upon and generally maintain the Leased Premises in
such a marmer and with such care that injury to persens and damage to property doss not
result therefrom:

(@ not use the Leased Premuses in such manger that will increase the rate of
fire and extended coverage insurance or which will cause cancellation of the insurance or
wiil maks coverage unavailable;

()  make no alterations or improvements in the Leased Premises or
incorporate fixrures therein without the written consent of the Lessor;

{f)  not damage the Leased Premises or the building while moving equipment
to and from the Leased Premises;

fg)  not use any plumbing facilities in the building except for their intended
PUITOSES;

(h) not use or permit any part of the Leased Premises to be used for any
unlawfl or unautherized purpose;

(i) camply with Mugnicipal, State, Federal and other governmental laws,
statutes, ordinances, rules and regulations of whalever type and nature including, bur not
limited 1o, zoning ordinances, health, fire, safety and environmental regulations;

{1 aot cause or permiit any waste, damage or injury io the Leased Premises;
and

(k)  keep the Leased Premises as now or hereafter comstituted with ail
improvements made {hereto.

During the term of this Lease it is the sole responsibility of the Lessee to manage and
operate ihe Leased Premises in campliance with all applicable Americans with Disabilities Act
(“ADA™) requirements. Lessor is specifically, and in all ways. 1 be indemnified, defended, and
held harmless by Lessee in regard to any ADA non-compliance claims, issues, building
modifications or mitigation required as the result of Lessee failing 10 manage, maintain and
operate the Leased Premises in compliance with the Americens with Disabilities Act

16. Repairs and Maintenance. During the term of this Lease, the Lessar shall be
responsible lor repairs and maintenance of the structure, the roof, the heating and ventilation. the
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slumbing system and the electrical systems, unless a repalr is requirsd because of the actions of
he Lessee. its guests or invitees. The Lessor shall not be responsible for any repairs or
maintenance o the plumbing inside of the Leased Premises or used by the Lessee which shall be
:he responsibility of the Lessee, unless a repair is required because of the actions or inactions of
“ie Lessor. The Lessee shall be responsible for all repairs and maintenance to windows and the
‘ntertor of the premisas (inciuding, but not Hmited to, light bulb replacement) oot specifically
delegated to the Lessor.

I7.  Access. Lessor, its agents, employees and designees shall have the right to enter
the Leased Premises upon no less than twenty-four {24) hours™ notice to Lesses to examine the
same, and to show it o prospective purchasers or lenders or prospective tenants, and to meke
such repairs to the Leased Pramises or repairs, alterations, improvements, addiiions or
improvements to the Leased Premises as Lessor may reasonably deem necessary or desirable and
Lessee agrees to make avatlable an emiployee or other agent with proper identification to escort
the Lessor on the Leased Pramises, in accordance with applicable laws and regulations.

Roth parties acknowledge and appreciate that the Lessee infends primarily 1o use the Leased
Premises to manufachwe. precess and/or own and operaie a marijuana cultivation facility mn
sompliance with Chapier 3 of the Alaska Administrative Code (*AAC™), and all other applicable
state, federal and lacal laws. AAC section 306.710 requires non-employee visitors to resiricted
areas designated by a marijuana licensee to the Alcohol & Marijuana Control Office (“AMCO™)
10 be by escort only. In an emergency or perceived emergency or to provide normal maintenance
services to the Leased Premises, Lessor agrees 10 make reasonable efforts to provide advance
notice to Lessee and coordinate escorted access. Such advance notice will be made in person to
the Lessee, or to any emergency contact phone numbers designated by the Lessee in writing to
he Lessor. Otherwise, no advance notice shall be required.

The Leased Premises are located in a multi-tenant buildmg. Access o the bulding is
available to all tenants seven days per week 24 hours per day. The public enlvances to the
building have keys which are issued to each tenant.

Under no circumstances are keys to be provided io anyone other than the Lessee and its
smployees. The number of keys provided by the Lessorto the Lessee shall be two (2).

18.  Lessee’s Default and Lessor’s Remedies. The occurrence of any one or more of
the following cveunts shall constitute a material default and breach of this Lease by Lessee:

(a) Abandomnent of the Leased Premises without payment of Rent;

(b) Failure by Lessee to make payment of Rent for a period of five (3) days
after written notice from Lessor that such Rent is due;

(c) Failure by Lessee 10 make any payment other than rent payments as and
when due where such failure shall continue for a period of ten (10} days after wriken
notice from Lessor;

(d) Failure by Lessee to observe or perforrn any of the covenants. conditions.
or provisions of this Lease, other than making of any payment, where such fathue shall

Y
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continue for a pericd of ten (10) days affer written notice from Lessor (or if such failure
capnot be reasonably cured within said 10-day period or dees not thereafter in good faith
diligently prosecute such curative efforts to completion within a yeasonable period,
depending on the nature of the defaunit);

(e} The Alcohol & Marjjuana Control Board of the State of Alaska
(“AMCO") provides notice to Lessee or Lessor of Lessee’s alleged violation of any law.
statute, ordinance, rule, order, regulatios or requirements;

(D Any eaforcement action is inifiated by any governmental body applicable
o Lessee’s operation of ifs business on the Leased Premises, including, without
Hmitation, any investigation or enforcement action taken by the federal government
pursuant to the CSA: ar

a) (1) The making by Lessee of any general arrangement for the benefit of
creditors; (i) the fling by or against Lessee of a petiion In bankruptey, including
reorgamization or amrangement, unless, in the case of a petition filed against Lessee, the
same is dismissed within sixty (60) days; or (fil} the appoiniment of a frusiee or receiver
to take passession of substantially all of Lessee’s assets located at the Leased Premises or
of Lessee’s interest in the Lease.

Jpon oceurrence of a defanlt or breach, Lessor, at any time with or without notice or demand,
withoui waiving or limiting any other tight or temedy, may choose, at its sole discretion, any one
ar more of the following remedies:

Lease

{a) Immediately re-enter and remove all persons and personal property from
the Leased Premises, in accordance with and subjact to applicable law and the provisions
of this Lease. At Lessor’s option, Lessor may arrange for storage of the property a
Lessee’s expense and without liability 1o the Lessor, subject to the provisions of this
Lease.

(b)  Rent the Leased Premises or any part thereof for the account of Lesses
upon such terms and conditions and for such period as Lessor may consider advisable,
either with or withoul any equipment thal may be situated on the Leased Premises.
Lessor shall apply the rents received from re-renting first to the reasonable expenses of
re-renting, including any necessary renevation and alteration, reasonable atiorney’s fees,
and any real estate commission actually paid. Lessor shall apply any remaining ren:
toward payment of all sums due or to become due to Lessor hereunder.

() Lessor’s re-entry shall not terminate this Lease nnless Lessor gives wrinten
notice of an intention to terminate to Lessee. Notwithstanding any such re-entry by
Lessor, the liability of Lessee for the rent pravided for herein, including any unrecovered
rent, shall not be extingnished for the balance of the term of the Lease.

(d) Collect by Jegal proceedings rent or other sums as they become due.

fe) Enforce by legal proceedings or otherwise any covenant or condition or
zerm of this Lease.
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(f) Upon a default as described in Section 18 (c) of this Lease, Lessor may
elect to immediately terminate the Lease. In addition, regardless of whether the Lessor
elects to terminate the Lease, the Lessee will immediately, but in o event, in less than 43
hours fiom receipi of notice from the Lessee, vacate the Leased Premises.
Notwithstanding the foregoing, Lessee will remain obligated to pay the Rent until
AMCO’s adminisirative review or other investigative process has been completed. I
Lessor elects not o terminate the Lease after a default us descrnibed in Sectiou 18(c), then,
for se long as AMCO’s adsninistrative review process or other investigative process is
ongoing, the Lessor will hold the Leased Premises for the benefit of Lessee so long as the
term has not expired and so Jong as Lessee continues to timely make ithe monthly Rent
payments,

ih) Exercise any other remedy permissible by law.,

(i) Interest shall accrue on any unpaid monetery obligations of Lessee ic
Lessor that are not paid when due at the rate of 18% per annum, or at the hizhest rate
allowed by law if that rate is less than 18%.

19.  Termination Upon Adverse Governmental Aetion. 1f Lessor or Lessee is
informed by any state or federal governmental autherity (including, but not limited, to the
Department of Justice, Drug Enforcement Agency, AMCO or any other federal, state or local
governmental authority) that the manufacture, processing and/or cultivation of martjuana or any
other activity conducted in connection with this Lease places Lessor’s property rights or interests
at risk and/or that Lessee is not in compliance with state or local rules regarding its procedures,
Zeenses or use of the Leased Premises, or if any such governmental authority probibits Lessee
Tom operaling its business at the Leased Premises, then Lessor may immediately terminate this
Lzase. Termination shall ke effective upon the delivery of written notice, in which event the
sxpiration date of this Lease shall be the date of delivery to such notice and all provisions
regarding terminaiion shall apply as of this date. Both parties aclkunowledge and appreciate that
“nis termination provides extremely limited notice but is required 1o insure the compliance with
state, federal and local laws.

20, Cure of Defaolt by Lessor. The Lessor may, at the expense of Lessse, cure aay
defaunlt by Lessee hereunder, but shall noi be required 0 do so. The Lessee shall reimburse
Lessor for all amounts expended in connection therewith including attorney’s fees and other
incidental expsenses. Such amounts, logether with interest at the ten percent (10%) per annum (or
the maximum allowable by law if it Is less than 10% per annum), shall be deemed additional rent
jue and payable when the installment of rent next following such expenditure is due.

21. Siatus of Lease. Lessor and Lessee acknowledge that Lessee will operate a
licensed matijuana business from the Leased Premises. Tenant acknowledges that Tenant will be
required fo have a license issued by AMCO in order 10 operate iis business from the Leased
Premises. Lessee agrees that regardless of the status of ifs license from AMCO, whether such
license hias been issued, is pending, or has been denied or revoked, Lessee shall be obligated (o
pay Rent as described in the Lease.
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22, Communication with AMCQ; Notices from AMCO. Lessor and Lessee agree
that Lessor may contact and communicate with AMCO regarding the status of lessee’s
application(s) with AMCO and that Lessor may also request a copy of Lessee’s entire file and
application with AMCO. Lessee further agrees that it shall provide o Lessor any notices or
other written communications that Lessee receives rom AMCO or that Lessee transmits to
AMCO.

23. Liability and Fire Insurance. The Lessee shall, during the entire tenm hereof, &
the Lessee’s sole expense, keep in full force and effect a policy of public lability and propertv
damage insurance with respect {o the premises, its appurtenances and the business operated b
Lessee on the premises with minimum limits in an amount of not less than One Hundred
Thousand Dollars ($100,000.00) for bodily and personal imjury or death to any one person; with
minimum limifs of not less than Five Hundred Thousand Dollars (8500,000.00) for bodily and
personal tnjury or death to more than one person; and with limits of ot less than Five Hundred
Thousand Dollars ($300,000.00) with respect to damage to property. If Lessee does not maintain
or procure this reguired insurance, Lessor may procure aod obtain such insurance. The cost of
any such insurance obtained by Lessor shall be additional rent which wi]l be due and payable
upon demand.

(a)  This pohicy shall name Lessor, any person or entity designated by Lessor,
and Lessee as “co-insureds™. This policy shall contain a clause that the insurer will not
cancel or change the insurance without first giving the Lessor ten (10) days prior wrinen
notice of cancellation or modification

{b)  This wmnsurance shall be with an insurance company gualified 1o do
business in the State of Alaska. A certificate of insurance shall be delivered to Lessor
nrior 1o the Lessee’s occupancy and each time such policy is renewed.

() The Lessor shall obtain, at Lessor’s sole expense, a policy of fire and
extended coverage insurance for the building, but not for the Lessee’s property located i
the building.

(d)  The Lessee shall be respoasible for any and all loss to the property of
Lessee. All risk of loss as to such personal property shall be borne by the Lessee.

24, Waiver of Subroegation. The Lessor and Lessee hereby prant to each other. on
behalf of the insurer providing fire and exiended coverage msurance to either of them covering
the premises, the improvernents therein and contents thereof, a waiver of any right of subrogaiior:
that any such insured of any one party may acquire against the other party by virlue of paymen:
of such ioss under such coverage if allowed by insurer.

25.  Notice by Lessee. The Lessee shall give immediate notice t¢ Lessor in case of
fire or accidents in the Leased Premises or in the building of which the Leased Premjses are a
nart or of defects therein or in any fixtures or equipment.
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26. Damase or Destruction. If the Leased Premises shall be destroyed or rendered
untenantable. either wholly or in part, by fire or other unavoidable casvalty, Lessor may, at his
option, restore the Leased Premises to its previous condition and in the meaniime the monthly
Rent shall be abated in the same proportion as the untznantable portion of the Leased Premises
nears to the whale thereot. If Lessor does not, within thirty (30) days after the happening of any
such casualty, notifv Lessee of ifs election to sa vesiore the Leased Premises, this Lease shall
hereupon terminais.

A Condempation. Ifall of the Leased Premises or such portions of the huilding 2s
may be required for the reasonable use of the Leased Premises are taken by eminent domain, this
iease shall automatically terminate as of the date Lessee is required to vacate the Leased
Premises and all rent shall be paid to that date. Lessor reserves all vights to all compensation for
any taking of enunent domain. Lessee hereby assigns to Lessor any rights Lessee may have to
such compensation. Lessee shall make no claim agamst Lessor for damages for termination of
the lease or interference with Lessee’s business. Lessee shall have the right, however, 1o claim
and recover fram the condemning authority, compensation for any loss to which Lessee may be
out for Lessee’s moving expenses and for the interruption of or damage to Lessee’s business.

28.  Acceptance of Premises. The Lessee shall, after the Lessor has completed the
tenant improvements or repairs described in the “Offer To Lease™, inspect the Leased Premises
and, if unsatisfactory, shall advise Lessor in writing within 48 hours of taking possession of the
specific item(s) or matter(s) which are unsatisfactory tc Lessee.

28, Alteratioms. The Lessee shall not make any alterations, additions, changes ar
imprmremenis to the Leased Premises without the prior written consent of the Lessor and then
only in accordance with plans and spncmcatxons approved by Lessor and subject to the following

conditions:

‘a) No change. alteration, improvement or renovation shall at any time be
made which shall impair the structural scundoess or dimimsh the value of ihe demised
Arenuses.

(b)  No change, alteraition, improvement or renovation shall be made withou:
the written consent of the Lessor, which consent shall not unreasonably be withheld. As
a condition precedent to such consent, the Lessee shall deliver to Lessor written plans ang
specifications for all such worl

(c)  No change, alteration, improvement or renovalion shall be undertaken
until Lessee shall have procured and paid for all required municipal and other
govermmental permits and authorizalions of the various municipal departments.

(d)  All work done in connection with any change, alteration, improvemest or
renovation shall be done in a good and workmanlike manner and in compliance with the
huilding and zoning laws, and with all other laws, ordinances, orders, rules, regulations
and requirements of all federal, state and municipal governments and the appropriaw
departinents, connmissions, boards and officers thereof, including, without limitatior
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AMOCG. Lessee shall procure certificates of accupancy and other certificates as required
by law.

(e} At all times when any change, alteration, improverent or repovation is in
progress, ihare shall be maintained, at Lessee's expense, worker’s compensalion
nsurance in accordance with law covering all persons employed in connection with the
change or alteration, and general lability insurance for the mutual benefit of Lessee and
Lessor, expressly covering the additional hazards due to the change or alteration.

() At the end af the term of this Lease. Lessee shall have neither the right nor
the obligation to remove any additions, fixtures, tenovations or alicrations or 10 restore
the demised premuses to the condifion in which they were af the fime of the
coramencement of this lease. Said alterations, fixtures and improvemenis, such as carpet,
light fixtures, stud walls, doors, cabinels, counters, sinks, toilets and ail other Lessee
improvements, fixtures and alterations will, at the expiration or earlier termination of this
Lease. become the property of the Lessor except where Lessor has otherwise agreed in
writng.

(g}  All workmanship involved and matedal used shall bz of a quality
consistent with the construction of the premises at the siart of the lease term. All
contractors involved in such alferations shall be appraved by Lessor prior to commencing
work,

30.  Liens. The Lessee shall keep the Jand, building and any part therzof free rom
liens, security interests or cncumbrances for labor or materials ordered or supplied upon the
express or implied request of Lessee. Should any such lien be recorded or should a lien be
recorded by reason of a claim against Lessee, or acts or omissions of Lessce, lessee shall
forthwith, and withio ten (10) days of learning of such recording, cause the same to be cancelled
and discharged of record. Alternatively, Lessee shall provide Lessor with written proof of the
existence of an appropriate surety bond in accordance with AS 34.35.072 written by a corporate
surety qualified to do business in the State of Alaska, in an amount equal to not less than 130%
of the amount of the claim of lien. Such surety bond shall be in favor of Lessor or the lien
claimant. Lessee shall take all steps necessary to have such lien released or judgment resulting
therefrom safisfied at Lessee’ own expense.

31. Surrender of Premises. The Lessee, on the last day of the Inidal Teom, or on
the last day of a renewal or extension terni, or upon earlier termination of this Lease, shall
peaceably and quietly leave and svrrender the Leased Premises in as good condition as ob
commencement of the term, ordinary wear and tear and damage that Lessor has been fuliy
compensated for by insurance proceeds, excepted.

{a)  The Lessee may remove any furniture and equipment which it placed on
the Leased Premises during the term of this Lease, but all fixtures, including cabinets,
couniers, sinks and the like shall remain on the premises as the property of the Lessor.
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(b} The Lessee wall repair agy damage causaed by the removal of any furniture
or equipment.

i At ermination of the Lease, Lessec is required to return all keys to wmt w0

Lessor: or Lessze will be charged $100.00 as a change of lock fee,

52.  Holding Gver. Tn the event Lessee remains in possession of the Leased Premises
after the expiration of tlis Lease and without the execuiion of a new lease, Lessee shall be
deemed te be accupying the Leased Premises as a tenant from mounth to month at g reatal egual
o one hundred and ffty percent (130%) of the monthly rental provided for berzin and otherwise
subject to all the conditions, provisions and obligations of this Lease insofar as they arc
agpiicable to wonth vo month 1enancy.

23.  Notices. Any notice or demand which under the terms of this Lease or any statute
g2y or must be given or made by either party 1o the other, shall be in writing and made or given
by mailing the same by certified mail, return receipt requested, postage prepaid, addressed to the
other party as herein below provided. When so mailed the notice or demand shall be effective
four (4) days after the mailing date. Any demand or notice by or from Lessor shall be effective
when personally delivered to any officer of Lessee or to the person who i3 in charge of the
premises for Lessee. The addresses of the parties are:

Lessor: fohn W. Clark
14400 Prator Street
Anchorage, Alaska 99516

Lessee: Michael Morgan and Buffie Jones
3129 Lana Court
Anchorage, Alaska 99508

Either party may designate in writing such new or other address to which such notice or demand
shall thereafter be given, made or mailed, furthermore, when for pwposes of demand or notcc,
Lessor uses the address at which it customarily communicates with Lessee, such demand ov
notice shal] be effective.

34.  Personal Property Taxes. The lLessee shall pay prior to delinquency, all
personal property taxes payable with respect (o all property of Lessee located in the premises or
the building and sball previde prompily, upon request of Lessor, written preof of such payment.

35.  Business Expenses. The Lessee shall pay any and all expenses associated with
the operation of itz husiness inicluding, without limitation, employee salaries and all taxes and
contributions associated therewith, equipment payments, worker's compensation insurance as
required by law for all employees, inveniory purchases, the public liability and property damage
ardd fire insurance required by fhis Lease.

36. Governmental [ees, Taxes, Assessments aud  Othey Expenses. All
sovernmental fees and tuxes due the Anchorage Municipality, State of Alaska or other
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governmenial agencies on account of inspecrions made upon said leased premises by any officer
thereaf as a result of the operation by the Lessee or any other similar taxes, fees or assessment,
shall be paid, when and as due, by the Lessee. If a sales tax is instituted which taxes the rent
paid by Lesses or received by Lessor under this Lease, Lessee shall pay such sales tax to Lessor
as additional rent if it the fax obligation imposed by the taxing authority is Jevied against Lessor,

37.  Advertising. The Lessee shall not inscribe ar post, place, or in any manner
display any sign, nofice, picture, placard or poster, or any advertising matter whatsoever,
anywhere in or about the prerpises or the building at places visible (either directly or indirectly as
an cutline or shadow on 2 glass pane) from anywhere outside the premises without first obtaining
Lessor’s written consent thereto. Any such consent by Lessor shall be upon the understanding
and condition that Lessee will comply with all municipal ordinances and will remove the same at
the expiration or sooner termination of this Lease and repair any damage to the premises or the
building caused thereby and such other conditions as the Lessor may reasonably impose.

Lessor hereby consents to the installation of a signage outside of the Lessee’s premises that
conforms with existing signage of other tenants in the building. The signage shall be located
above leased area. The sign will be prepared and installed at the Lessee’s expense. The
appearznce of the sign shall be subject to final approval by the Lessor once the Lessee has
designed the same.

38.  Lessor and Lessee Not Partners. Neither this Lease nor any one or more other
agrecments set forth herein is intended, nor shall the same ever be construed so as to create 2
partnership or joint venture by and berween the Lessor and the Lessee. Nor does this Lease
make either party in any way responsible for the debts and/or losses of the other party.

39, General

(a)  All prior negotiations representations and understandings are merged into
this Lease and the Agreement and related documents which contain the entire agreement
between the parties. Any agreement hereafter made shall be ineffective to change.
maodify or discharge the Lease in whole or in part vnless such agreement is in writing and
signed by the party against whom enforcement of the change, modification or discharge
is sought. The submission of any usexccuted copy of this Lease shall not constituie ac
offer to be legally bound by any provision of the document submitted either currently or
in the future: and no party shsil be bound by this Lease until jt is fully executed and
delivered by both parties.

{p)  The failure ol the Lessor or Lessee ta enforce any of the rights given 1o it
under this Lease by reason of the violation of any of the covenants in this Lease to be
performed by Lessor or Lessee shall not be construed as a waiver of the rights of the
Lessor or Lessee to exercise any such rights as to any subsequent violations of such
covenants, or as a waiver of any of the rights given to the Lessor or Lessee by reason of
the violation of any of the other covenants of this Lease.
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{c)  Time shall be of the essence for the performance of the obligations of this
Lease by Lessee.

(d)  If any term or provision of this Lease or the application thereof to any
person or circumsiances shall, to any extent, be invalid or unenforceable, the reamainder
of this Lease, or the application of soch term or provision to pewsons whose
circurnstances are other than those as to which it is held invalid or unenforceable, shall
not be affected thereby.

{e) No consent by Lessor 10 an act or omission by Lessee shall constitute
consent to any other act or omission or to a like act or omission on a future occasion.

3] The Lessee shall not record this Lease without the writien consent of ihe
[ essor.

(@ Each party acknowledges that it has relied upon its own examination of
this Lease and the provisions hereof, as well as the representations of its own cousasel.
The parties acknowledge that this Lease has been prepared by a joint effort of both
parties and therefore, there shall be no presumption in favor of either the Lessor or
Lessee, and this Lease shall not be construed against etther party.

(h) This Lease shall be governed by the laws of the State of Alaska.

(1) No right or remedy herein conferred upon or reserved o Lessor is
intended to be exclusive of any other right or remedy. Each and every right and remedy
shall be cumulative,

) Words of any gender used in this Lease shall be held 1o include any other
gender, and words in the singular number shall be held to include the plural, when the
sense requires. Wherever used herein, the words “Lessor” and “Lessee® shall be deemed
io include the heirs, personal represeniatives, legal representatives, successors, sub
lessees and assigns of said parties, unless the context excludes such construction.

(k) It is understoed and agreed that the headings are inserted only as a matter
of convenience apd for teference, and in no way define, imit or describe the scope or
intent of this Lease, nor in any way affect this Lease.

0.  Atforoevs Fees. In the event that either party requires the services of any
artorney in conpection with enforcing the terms of this Lease or in the event suit is bronght for
the recovery of any rent due under this Lease or for the breach of any covenant or condition of
this Lease or for the restitution of said Leased Premises to Lessor and/or eviciion of the Lessee
during said term or afier the expiration thereof. the prevailing party will be entitled to actual
reaspnable attorney’s fees. witness fees. and court costs.

38.  Estoppel Certificates. At any time and from fime to time upon the written
equest of either of the parties hereto Lessor or Lessee, shall deliver to the party requesting the
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3

same a certificate executed in recordable form stating (i) whether or not this Lease is in full force
and effect, (ii) whether or not any rights to repew the term of this Lease have been exercised and
the date on which 1his Lease will terminate, (iil) whether or not this Lease has been modified or
amended in any way and attaching a copy of such modification or amendment, (iv) whether or
not there are any existing defaults under this Lease to the knowledge of the party executing the
certificate, and specifying the nature of such defaults, if any, (v) the status of reni payments and
{(vi) any other facts regarding the operation of the Lease which the requesting party may
reasonably request.

52, Hazardous Wastes Aand Materials,

(a) Lessee must, at its own expense, comply with all laws, ordinances,
regulafions and administrative agency or court orders relating to health, safety, noise,
environmental protection, waste disposal, bazardous or toxic materials, and water and air
quality. In the event any discharpe, leakage, spillage. emission or pollution of any type.
or other release of hazardous matertals occurs npon or frem the Leased Premises during
the Lease term or any holdover thersafter which is deemed attribuiable to Lessee’s use
and occupancy of the Leased Premises during Lessee’s Lease ternm, but which shall no:
include discharge, Jeakage, spillage, emission, or pollution of any type or other reicase of
hazardous material from unknown sources or sources unrelated 1o Lessee’s use and
occupancy of the Property, such as from adjacent parcels of land. Lessee shall
immediately notify Lessor. and Lessee 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.

{b)  Hazardous Matenals on Leased Premises. Lessee shall not canse or
permit any hazardous materials to be brought upon, kept or used in or about the Leased
Premises by Lesses, 115 agents, employees, contractors or invites without the prior wrinen
consent of Lessor, and then only in compliauce with all applicable laws and regulations.
Lessor shall not unreasonably withhold consent as tong as Lessee dernonstrates to the
reasonable satisfaction of Lessor that such hazardous material is necessary or useful 1o
Lessee's business and will be used, kept and stored in a manner that complies with all
faws regulating any such hazardous materials so breught upon or used or kept in or about
the Leased Premises.

(c) Envirommental Indemnity. Lessee agrees to indemnify, hold harmless, and
defend Lessor against all hability, cost and expense, including without limitation, any
fines, penalties, diminution in value of any of the Leased Premises, assessment and ciean-
up costs, judgments, litigation costs and attomey’s fees incurred by or levied againsi
Lessor as a result of Lessee’s breach of these environmental provisions or as a result of
any discharge, leakage, spillage. emission or pollution on or discharged from the Property
as a result of Lessee’s use and occupancy of the Leascd Property during this lease term,
without regard to whether such liability, cost or expense arises during or after the Lease
term; provided, however, that Lessee shall not be required to indemnify Lessor under this
paragraph if the parties agree or a court of competent jurisdiction determiries that such
lability, cost or expense is caused direcily and solely by the negligence oft Lessor: or
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acts or omissions of other users or occupiers of the property which occurred puor or
subsequent tw the term of this Lease. The foregoing indemnity shail survive the
expiration or eariier termination of this Lease. The foregoing indemnity shall not apply
to any discharge, leakage, spillage, emission or pollution which is caused by a person
who cccupies the Leased Premises after the termination of this Leass.

(d}  Hazardous Material. Tor purposes of this Lease, the term “hazardoeus
material” means any hazardous or ioxic subsfances, material, or waste, including but not
limited to those substances, materials, and wastes listed or defined as such in federal,
state. or Iocal law. regalation or ordinance. including bui not Hmited to, in the following:
1J.S. Department of Transportation Hazardous Materials Table (49 C.FR. § 172.101);
recwdations of the U.S. Envirenmental Protection Agency (including 40 C,F.R. Part 302;
ihe Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C.
§ 9601 et seq. and its implementing regulations; the Solid Waste Disposal Act of 1984;
18 Alaska Admunistrative Code § 2601 et seq.; the Resource Conservation and Recovery
Act, 42 U.S.C. § 5901, et seq.); and as a petroleum product or oil as defined in 33 U.S.C.
§ 1321,

N WITNESS WHEREQF, the parfies have executed this Ledse effective the day and
vear irst above written.

LESSEE:

122

Michael Morgans ‘

(sanandrg Ao ;21":{\ Q}C\w )

Cassandra M. Shea =~ Buifie Jok e
\‘\“/

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

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)
Type Name
Legal Name Old School & Buffie, LLC

Entity Type: Limited Liability Company
Entity #: 10037324
Status: Good Standing

AK Formed Date: 3/31/2016
Duration/Expiration: Perpetual
Home State: ALASKA
Next Biennial Report Due: 1/2/2022

Entity Mailing Address: 4129 LANA CT, ANCHORAGE, AK 99508

Entity Physical Address: 4129 LANA CT, 4129 LANA CT, ANCHORAGE, AK 99508

Registered Agent

Agent Name: Michael Morgan
Registered Mailing Address: 4129 LANA CT, ANCHORAGE, AK 99508

Registered Physical Address: 4129 LANA CT, ANCHORAGE, AK 99508

Officials

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10037324 9/3/2020



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

[ IShow Former
AK Entity # Name Titles Owned
Michael Morgan Member 100.00

Filed Documents

Date Filed Type Filing Certificate
3/31/2016 Creation Filing Click to View Click to View
4/01/2016 Initial Report Click to View

8/30/2016 Change of Officials Click to View

3/18/2018 Biennial Report Click to View

1/02/2020 Biennial Report Click to View

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

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10037324 9/3/2020
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Alaska Entity #10037324

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

Certificate of Organization

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

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

Old School & Buffie, LLC

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective March 31, 2016.

SN,

Chris Hladick
Commissioner
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Alaska Business License # 1034850 |

Alaska Department of Commerce, Community, and Economic Development

Division of Corporations, Business, and Professional Licensing
PO Box 110806, Juneau, AK 99811-0806

This is to certify that

OLD SCHOOL & BUFFIE, LLC

4129 LANA CT, ANCHORAGE, AK 99508
owned by
OLD SCHOOL & BUFFIE, LLC
is licensed by the department to conduct business for the period

December 14, 2019 to December 31, 2020
for the following line(s) of business:

’ 11 - Agriculture, Forestry, Fishing and Hunting

This license shall not be taken as permission to do business in the state without having
complied with the other requirements of the laws of the State or of the United States.

This license must be posted in a conspicuous place at the business location,
It is not transferable or assignable.

Julie Anderson
Commissioner




AK Entity #: 10037324
Date Filed: 01/02/2020
State of Alaska, DCCED

THE STATE

"ALASKA

Department of Commerce, Community, and Economic Development
Division of Corporations, Business, and Professional Licensing

PO Box 110806, Juneau, AK 99811-0806

(907) 465-2550 « Email: corporations@alaska.gov

Website: corporations.alaska.gov

Domestic Limited Liability Company

2020 Biennial Report
For the period ending December 31, 2019

WeD-1/£2/Z2UZU [.0£.20 FIV

Due Date: This report along with its fees are due by January 2, 2020

Fees: If postmarked before February 2, 2020, the fee is $100.00.
If postmarked on or after February 2, 2020 then this report is delinquent and the fee is $137.50.

Entity Name: Old School & Buffie, LLC Registered Agent information cannot be changed on this form. Per
. Alaska Statutes, to update or change the Registered Agent
Entity Number: 10037324 information this entity must submit the Statement of Change form

Home Country: UNITED STATES for this entity type along with its filing fee.

Home State/Prov.: ALASKA Name: Michael Morgan
Physical Address: 4129 LANA CT, 4129 LANA CT, Physical Address: 4129 LANA CT, ANCHORAGE, AK 99508
ANCHORAGE, AK 99508 Mailing Address: 4129 LANA CT, ANCHORAGE, AK 99508

Mailing Address: 4129 LANA CT, ANCHORAGE, AK 99508

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

+ Provide all officials and required information. Use only the titles provided.

* Mandatory Members: this entity must have at least one (1) Member. A Member must own a %. In addition, this entity must provide
all Members who own 5% or more of the entity. A Member may be an individual or another entity.

« Manager: If the entity is manager managed (per its articles or amendment) then there must be at least (1) Manager provided. A
Manager may be a Member if the Manager also owns a % of the entity.

]

2

£
Full Legal Name Complete Mailing Address % Owned §
Michael Morgan 4129 LANA CT, ANCHORAGE, AK 99508 100.00 | X

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

Purpose: The purpose of this company is to cultivate cannabis. A cannabis cultivation company that
sells cannabis for wholesale.

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

This form is for use by the named entity only. Only persons who are authorized by the above Official(s) of the named entity may make

changes to it. If you proceed to make changes to this form or any information on it, you will be certifying under penalty of perjury that you
are authorized to make those changes, and that everything on the form is true and correct. In addition, persons who file documents with
the commissioner that are known to the person to be false in material respects are guilty of a class A misdemeanor. Continuation means

Received by AMCO 9/10/2020
Entity #: 10037324 Page 1 of 2



OPERATING AGREEMENT
of
Oid School & Buffie LLC

This Operating Agreement (the "Agreement") made and entered into this 19th day of April, 2017 (the
"Execution Date"),

BY:
Michael Morgan of 4129 Lana Ct, Anchorage, Alaska 99508
(the "Member").

BACKGROUND:
&,  The Member wishes to be the sole member of a limited liability company.

B.  The terms and conditions of this Agreement will govern the Member within the limited liability
€ompany.

IN CONSIDERATION OF and as a condition of the Member entering into this Agreement and other
valuable consideration, the receipt and sufficiency of which is acknowledged, the Member agrees as
follows:

Farmation

i By this Agreement, the Member forms a Limited Liability Company (the "Company"} in
accordance with the laws of the State of Alaska. The rights and obligations of the Member will be
as stated in the Alaska Revised Limited Liability Company Act (the "Act") except as otherwise
provided in this agreement.

Name
2. The name of the Company will be Old School & Buffie LLC.

AMC
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(]

Sole Member

While the Company consists only of one Member, any reference in this Agreement to two or
more Members and that requires the majority consent or unanimous consent of Members, or that
requires a cerfain percentage vote of Members, should be interpreted as only requiring the
consent or vote of the sole Member,

Purpose
The purpose of this compsny is to cultivate cannibus for wholesale 1o licensed retailers in Alaska.

Term

The Company will continue until terminated as provided in this Agreement or may dissolve under
conditions provided in the Act.

Place of Business
The Principal Office of the Company will be located at 10263 Nigh Rd #5, Anchorage, Alaska
99515 or such other place as the Member may from time to time designate.

Capital Contributions
The following table shows the Initial Contributions of the Member. The Member agrees to make

the Initial Contributions to the Company in full, according to the following terms:

Valus of

Member Contribution Descriptic
—— e Contribution

Build out of Start up, including all

permitting & licensing fees,

. equipment, lease & utilities, all _

Michael Morgan L . $25,000.00
administrative fees, construction &

lahor costs. Approximately

$25,000.00

JUN 2 4 2019
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10,

il

13,

14.

Allocation of Profits/Lossss
Subject to the other provisions of this Agreement, the Net Profits or Losses, for both accounting
and tax purposes, will accrue to and be borne by the sole Member:

Michael Morgan of 4129 Lana Ct, Anchorage, Alaska 99508.

Where the Company consists of two or more Members, no Member will have priority over any
other Member for the distribution of Net Profits or Losses.

Nature of Interest
A Member's Interest in the Company will be considered personal property.

Withdrawal of Confribution
Where the Company consists of two or more Members, no Member will withdraw any portion of
their Capital Contribution without the unanimous consent of the other Members.

Liability for Contribution
A Member's obligation to make their required Capital Contribution can ooly be compraomised or

released with the consent of all remaining Members or as otherwise provided in this Agreement.
If 2 Member does not make the Capital Contribution when it is due, he is obligated at the option
of any remaining Members to contribute cash equal to the agreed value of the Capital
Contribution. This option is in addition to and not in Jieu of any others rights, including the right
to specific performance that the Company may have against the Member.

Additional Contributions
Capital Contributions may be amended from time to time, according to the business needs of the

Company. However if additional capital is determined to be required and an individual Member
is unwilling or unable to meet the additional contribution requirement within a reasonable period,
and where the Company consists of two or more Members, the remaining Members may
contribute in proportion to their existing Capital Contributions 10 resolve the amount in default. In
such case, the allocation of Net Profits or Losses and the distribution of assets on dissociation or
dissolution will be adjusted accordingly.

Any advance of money to the Company by any Member in excess of the amounts provided for in

this Agreement or subsequently agreed to, will be deemed a debt due from the Company rather

than an increase in the Capital Contribution of the Member. This liability will be repaid with
AMCC
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16.

| & 8

18.

1%,

interest at such rates and times to be determined by a majority of the Members. This liability will
not entitle the lending Member to any increased share of the Company's profiis nor to a greater
voting power. Repayment of such debts will have priority over any other payments to Members.

Capital Accounts
An individual capital account (the "Capital Account”) will be maintained for each Member and

their Initial Contributions will be credited to this account. Any Additional Contributions made by
any Member will be credited to that Member's individual Capital Account.

Interest on Capital
No borrowing charge or loan interest will be due or payable to any Member on their agreed
Capital Contribution inclusive of any agreed Additional Contributions.

Management
Management of this Company is vested in the Member.

Authority to Bind Company

Only the following individuals have authority to bind the Company in contract: Buffie Jones-
Business Manager

Cameron Kuhle~ Apprentice Horticulturist.

Dty of Loyalty

While a person is a Member of the Company, and for a period of at least one year afier that

person ceases (o be a Member, that person will not carry on, or participate in, a similar business
to the business of the Company within any market regions that were established or contemplated
by the Company before or during that person’s tenure as Member.

Duty to Devote Time
Each Member will devote such time and attention to the business of the Company as the majority

of the Members will from time to time reasonably determine for the conduct of the Company's
business.

Member Meetings
Where the Company consists of two or more Members, a meeting may be called by any Member

providing that reasonable notice bas been given to the other Members.

JUN 2 4 2019
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Regular meetings of the Members will be held only as required.

Voting

Each Member will have a single equal vole on any matter.

Admission of New Members
No new Members may be admitted into the Company.

Voluntary Withdrawal of a Member
A Member may not withdraw from the Company without the unanimous consent of the

remaining Members. Any such unauthorized withdrawal will be considered a wrongful
dissociation and a breach of this Agreement. In the evert of any such wrongful dissociation, the
withdrawing Member will be liable to the remaining Members for any damages incurred by the
remaining Members including but not limited 1o the loss of future earnings.

The voluntary withdrawal of a Member will have no effect upon the continuance of the
Company.

It remains incumbent on the withdrawing Member 10 exercise this dissociation in good faith and
to minimize any present or future harm done to the remaining Members as a result of the
withdrawal.

Involuntary Withdrawal of a Member
Events leading to the involuntary withdrawal of a Member from the Company will include but
not be limited to: death of a Member; Member mental incapacity; Member disability preventing

reasonable participation in the Company; Member incompetence; breach of fiduciary duties by a
Member; criminal conviction of a Member; Operation of Law against a Member or a legal
judgment against a Member that can reasonably be expected to bring the business or societal
reputation of the Company into disrepute. Expulsion of a Member can also occur on application
by the Company or another Member, where it has been judicially determined that the Member:
has engaged in wrongful conduct that adversely and materially affected the Company's business;
has willfully or persistently committed a material breach of this Agreement or of a duty owed to
the Company or to the other Members; or has engaged in conduct relating to the Company's
business that makes it not reasonably practicable to carry on the business with the Member.

AMCUCS
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29,

21.

Lad
&

I3,

The involuntary withdrawal of a Member will have no effzct upon the continuance of the
Company.

Dissociation of a Member
Where the Company consists of two or more Members, in the event of either a voluntary or

involuntary withdrawal of a Member, if the remaining Members elect to purchase the interest of
the withdrawing Member, the remaining Members will serve written notice of such election,
including the purchase price and method and schedule of payment for the withdrawing Member's
[nterests, upon the withdrawing Member, their executor, administrator, trustee, committee or
anaiogous fiduciary within a reasonable period after acquiring knowledge of the change in
circumstance to the affected Member.

Valuation and distribution will be determined as described in the Valuation of Interest section of
this Agreement,

Any remaining Members retain the right to seek damages from a dissociated Member where the
dissociation resulted from a malicious or criminal act by the dissociated Member or where the
dissociated Member had breached their fiduciary duty to the Company or was in breach of this
Agreement or had acted in a way that could reasonably be foreseen to bring harm or damage to
the Company or to the reputation of the Company.

A dissociated Member will only have liability for Company obligations that were incurred during
their time as 2 Member. On dissociation of a Member, the Company will prepare, file, serve, and
publish all notices required by law to protect the dissociated Member from liability for future
Company obligations.

Where any remaining Members have purchased the interest of a dissociated Member, the
purchase amount will be paid in full, but without interest, within 90 days of the date of
withdrawal. The Company will retain exclusive rights to use of the trade name and firm name and
all related brand and model names of the Company.

Right of First Purchase
Where the Company consists of two or more Members, in the event that a Member's Interest in

the Company is or will be sold, due to any reason, the remaining Members will have a right of
first purchase of that Member's laterest,

JUN 2 4 2019
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36.

37.

39,

40,

41,

Assignment of Interest
[n the event that a Menmber’s interest in the company is transferred or assigned as the result of 2

court order or Operation of Law, the trustee in banlouptcy or other person acquiring that
Member's Interests in the Company will only acquire that Member's gcononiic rights and interests
and will ot acquire any other rights of that Member or be admitied as a Member of the Company
or have the right to exercise any management or voting interests.

Vealuation of Tnferest
Where the Company consists of two or more Members, a Member's financial interest in the

Company will be in proportion to their Capital Contributions, inclusive of any Additional Capital
Contributions.

In the absence of a written agreement setting a value, the value of the Company will be based on
the fair market value appraisal of all Company assets (less liabilities) determined in accordance
with generally accepted accounting principles (GAAP). This appraisal will be conducted by an
independent accounting firm agreed to by all Members, An appraiser will be appointed within a
reasonable period of the date of withdrawal or dissolution. The results of the appraisal will be
binding on ail Members.

No allowance will be made for goodwill, trade name, patents or other intangible assets, except
where those assets have been reflected on the Company books immediately prior to valuation;

Dissoclution

The Company may be dissolved by a unanimous vote of the Members. The Company will also be
dissolved on the occurrence of events specified in the Act.

Upon Disselution of the Company and liquidation of Company property, and after payment of all
selling costs and expenses, the liquidator will distribute the Company assets 1o the following
groups according to the following order of priority:

a. in safisfaction of liabilities to creditors except Company obligations to current Members;

b. in satisfaction of Company debt obligations to current Membess; and then

o to the Member.

A M(
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42,

43.

a4.

45.

Records
The Company will af all times maintain accurate records of the following:

a. Information regarding the status of the business and the financial condition of the
Company.
b. A copy of the Company federal, state, and local income taxes for each year, promptly after

becoming available,

c. Name and last known business, residential, or mailing address of each Member, as well as
the date that person became a Member.

d. A copy of this Agreement and any articles or certificate of formation, as well as all
amendments, together with any executed copies of any written powers of attorney pursuant
to which this Agreement, articles or certificate, and anv amendments have been executed.

& The cash, property, and services contribirted to the Company by each Member, along with
a description and value, and any contributions that have been agreed to be made in the
flture,

Each Member has the right to demand, within a reasonable period of time, a copy of any of the
above documents for any purpose reasonably related to their initerest as a Member of the
Company, at their expense.

Books of Account
Accurate and complete books of account of the transactions of the Company will be kept in

accordance with generally accepted accounting principles (GAAP) and ar all reasonable tires
will be available and open to inspection and examination by any Member. The books and records
of the Company will reflect all the Company’s transactions and will be appropriate and adequate
for the business conducted by the Corapany.

Banking and Company Funds
The funds of the Company will be placed in such investments and banking accounts as will be

designated by the Member. All withdrawals from these accounts will be made by the duly
authorized agent or agents of the Company as appointed by unanimous consent of the Members,
Company funds will be beld in the name of the Company and wiil not be commingled with those

{]UN 24 ?mF(geceived by} &/ 1 90
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48.

47,

48.

49,

50.

of any other person or entity.

Audit
Any of the Members will have the right fo request an audit of the Company books. The cost of

the audit will be borne by the Company. The audit will be performed by an accounting firm
acceptable to all the Merbers. Not more than one (1) audit will be required by any or all of the
Members for any fiscal year.

Tax Treatment
This Company is intended to be treated as a disregarded entity, for the purposes of Federal and
Siate Income Tax.

Anmual Report

As soon as practicable after the close of each fiscal year, the Company will furnish to each
Member an annual report showing a full and complete account of the condition of the Company
including all information as will be necessary for the preparation of each Member's income or
other tax returns. This report will consist of at least: '

a. A copy of the Company's federal income tax retumns for that fiscal year.
b. Income statement.
Goodwill

The goodwill of the Company will be assessed at an amount t0 be determined by appraisal using
generally accepted accounting principles (GAAP).

Govemning Law
The Members submit to the jurisdiction of the courts of the State of Alaska for the enforcement of
this Agreement or any arbitration award or decision arising from this Agreement.

Force Majeure

A Member will be free of liability to the Company where the Member is prevented from
executing their obligations under this Agreement in whole or in part due to force majeure, such as
earthquake, typhoon, flood, fire, and war o any other unforeseen and uncontrollable event where
the Member has communicated the circumstance of the event to any and all other Members and
where the Member has taken any and all appropriate action to satisfy his duties and obligations to

\ A
AN,
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56.

57.

60.

the Company and to mitigate the effects of the event.

Forbidden Acts
No Member may do any act in contravention of this Agreement.

No Member may permit, intentionally or unintentionally. the assignment of express, implied or
apparent authority to a third party that is not a Member of the Company.

No Member may do any act that would make it impossible to carry on the ordinary business of
the Company.

No Member will have the right or authority to bind or obligate the Company to any extent with
regard to any matter outside the intended purpose of the Company.

No Member may confess a judgment against the Company,

Any violation of the above forbidden acts will be deenied an lnvoluntary Withdrawal and may be
treated accordingly by the remaining Members.

Indemnification

All Members will be indemnified and held harmless by the Company from and against any and
all claims of any nature, whatsoever, arising out of a Member's participation in Company affairs,
A Member will not be entitled to indemnification under this section for liability arising out of
gross negligence or willful misconduct of the Member or the breach by the Member of any
provisions of this Agreement.

Liability

A Member or any empleyee will not be liable to the Company or to any other Member for any
mistake or error in judgment or for any act or omission believed in good faith to be within the
scope of authority conferred or implied by this Agreement or the Company. The Member or
employee will be liabie only for any and al! acts and omissions involving intentional wrongdoing,

Liability Insurance
The Company may acquire insurance on behalf of any Member, employee, agent or other person

engaged in the business interest of the Company against any liability asserted against them or
incurred by them while acting in good faith on behalf of the Cormpany.

WJUN 2 4 2019
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61.

63.

66.

67.

68.

Life Insurance

The Company will have the right to acquire life insurance on the lives of any or all of the
Members, whenever it is deemed necessary by the Company. Each Member will cooperate fully
with the Company in obtaining any such policies of life insurance.

Amendment of this Agreement
No amendment or modification of this Agreement will be valid or effective unless in writing and
signed by all Members.

Title to Company Property

Title to all Company property will remain in the name of the Company. No Member or group of

Members will have any ownership interest in Company property in whole or in part.

Miscellaneous
Time is of the essence in this Agreement.

This Agreeraent may be executed in counterparts.

Headings are inserted for the convenience of the Members only and are not to be considered
when interpreting this Agreement. Words in the singular mean and include the plural and vice
versa. Words in the masculine gender include the feminine gender and vice versa. Wordsina
neutral gender include the masculine gender and the feminine gender and vice versa.

If any term, covenant, condition or provision of this Agreement is held by a court of competent
jurisdiction to be invalid, void or unenforceable, it is the Members' intent that such provision be
reduced in scope by the court only to the extent deemed necessary by that court to tender the
provision reasonable and enforceable and the remainder of the provisions of this Agreement will
in no way be affected. impaired or invalidated as a result.

This Agreement conlains the enfire agreement between the Members. All negotiations and
understandings have been included in this Agreement. Statements or representations that may
have been made by any Member during the negotiation stages of this Agreement, may in some
way be inconsistent with this final written Agreement. All such statements have no force or effect
in respect to this Agreement. Only the written terms of this Agreement will bind the Members.

AMCK
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69.

This Agreement and the terms and conditions contained in this Agreement apply to aud are

binding upon each Member's successors, assigns, executors, administrators, beneficiaries, and
representatives.

Any notices or delivery required here will be deemed completed when hand-delivered, delivered

by agent, or seven (7) days after being placed in the post, postage prepaid, to the Members at the

addresses contained in this Agreement or as the Members may later designate in writing,

All of the rights, remedies and benefits provided by this Agreement will be cumulative and will

not be exclusive of any other such rights, remedies and benefits allowed by law.

Definiticns
Far the purpose of this Agreement, the following terms are defined as follows;

L2

"Additional Contribution” means Capital Contributions, other than Initial Contributions.
made by Members to the Company.

"Capital Contribution" means the total amount of cash, property, or services contributed to
the Company by any one Member.

"Distributions” means a payment of Company profits to the Members.

"Initial Contribution" means the initial Capital Contributions made by any Member to
acquire an interest in the Company.

"Member's Interests” means the Member's collective rights, including but not limited to,
the Member's right to share in profits, Member's right 1o a share of Company assets on
dissofution of the Company, Mernber's voting rights, and Member's rights to participate in
the management of the Company.

"Net Profits or Losses" means the net profits or losses of the Company as determined by
generally accepted accounting principles (GAAP).

"Operation of Law" means rights or duties that are cast upon a party by the law, without
any act or agreement on the part of the individual, including, but not limited 10, an
assigniment for the benefit of creditors, a divorce, or a bankrupicy.

AMCEO
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h. "Principal Office” means the office whether inside or outside the State of Alaska where the
executive or management of the Company maintain their primary office.

i. “Voting Members” mieans the Members who belong to a membership class that has voting

power. Where there is only one class of Members, then those Members constitute the
Voting Members.

IN WITNESS WHEREOF the Member has duly affixed their signature under hand and seal on this 15th
day of April, 2017,

SIGNED, SEALED, AND DELIVERED

in the presence of:
Witness: Qﬂ’w—. — (Sign) WAAL/IN‘*-R J @
Witness Name: [ s (redsmian Michael Morgan K{ember)

AMCO
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