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UNITED STATES

Entity Official #1
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Wasilla, AK 99654

UNITED STATES

Name:
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Note: No affiliates entered for this license.
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..« Form MJ-20: Renewal Application Certifications
Roy, oF

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: Guest Services, LLC License Number: 121021

License Type: Limited Marijuana Cultivation Facility

Doing Business As: | Chojce Extracts

Premises Address: 12668 W. Westen Dr

City: Houston State: | Alaska | ZIP: |99694

Section 2 - Individual Information

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

Name: Johnathon Guest

Title: Manager, Member

Section 3 - Violations & Charges

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

I certify that | have not been convicted of any criminal charge in the previous two calendar years. TJ(}‘

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

-

| certify that a notice of violation has not been issued to this license between July 1, 2020 and June 30, 2021. i.:y&

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

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

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

[Form MJ-20] (rev 4/19/2021) ——
Received by AMCO 6.16.21
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Section 4 - Certifications & Waiver

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

I 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 J
(MJ-20a) along with this application.

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

| certify that the license is operated in accordance with the operating plan currently approved by the :j—é
Marijuana Control Board. A

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

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

I 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. J é[

: Johnathon Guest

I;

, hereby waive my confidentiality rights under AS 43.05.230(a) and [ 1
authorize the State of Alaska, Department of Revenue to disclose any and all tax information regarding this marijuana ‘ \)él
license to the Alcohol and Marijuana Control Office (AMCO) upon formal request as part of any official investigation as long
as | hold, solely, or together with other parties, this marijuana license.

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

correct, and complete. | agree to provide all information required by the Marijuana Control Board in support of this application and
understand that failure to do so by any deadline given to me by '\A{{Y\I\Wlfl}aﬁ may result in additional fees or expiration of this license.

K
/% xrwfk

My,
)
\\\g\ge‘}.‘?ﬁ;._p,\’////, % &
RPN
, RO ) QNGO '\
Sign ure 6f licensee : Notary Public in and for the State of Alaska

W,

N
S
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Ny,
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Z
o
5
s

“PUBI [~/ S
Ohnathon GueSt é//////j%‘z‘:::of ‘;\\\\\% My commission expires: 6 ’59-7 /:bfgg/
i i 7
Printed name of licensee //////””“““\\\\\\\
Subscribed and sworn to before me this /(O day of jm € , 20 9‘ I
[Form MJ-20] (rev 4/19/2021) 2 1 O 2 1 Page 2 of 2
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COMMERCIAL LEASE AGREEMENT

This commercial lease agreement entered into on the _‘/_ day of Je /‘Oé-( v 2019,
between Johnathon Guest, referred to below as "Lessor,” and GUEST SERVICES, LLC,
referred to as "Lessee,"” who has applied for a State of Alaska Limited Marijuana Cultivation
License and a Marijuana and a Marijuana Concentrate Manufacturing facility license for the
below described premises:

In consideration of the rent provided for, and of the covenants and agreements
contained in this Lease, Lessor demises and leases to Lessee the premises described as the
12668 W. Westen Drive, Houston, AK 99694, to have and to hold the premises for a term of
five (5) years, beginning at 12:00 noon on the 1st day of October, 2019 and ending at 12:00
noon on the 1st day of November 2024 unless extended between the parties. Lessee shall have
the right to extend this commercial agreement for up to an additional five (5) years in one year
increments provided notice is given in writing of intent to extend said lease agreement to
Lessor whose address is set forth below within ninety (90) days of the expiration of the current
lease agreement.

The terms and conditions of this Commercial Lease are as follows:

1. Premises. Shop building located at 12668 W. Westen Drive, Houston, AK

99694
2. Rent. Lessee agrees to pay Lessor as base rent for the premises: $10,000.00 per

month for the balance of the lease term.

a. Rent shall be paid on the first of the month as directed by the lessor.

b. Lessee shall pay all electricity for the building that is used each month,
garbage disposal, and heating bills for this portion of the building as well as any and all other
utility costs.

C. Lessee shall pay a late fee of 5% of the base rent for payment of rent past
the fifth (5th) of the month.

d. No security/damage deposit shall be paid by lessee to lessor.
3. Use of Premises.
a. Lessee shall use the premises for the operation of a Limited Marijuana

Cultivation Facility and/or a Marijuana and a Marijuana Concentrate Manufacturing facility
license that is permitted under Alaska state law and properly licensed by the State of Alaska
and local governing body.

b. Lessee shall also be responsible for all business costs, charges and
expenses of operating, maintaining, repairing, replacing, and insuring the premises, including

Received by AMCO 6.16.21
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but not limited to net costs and expenses of operating, repairs, lighting, cleaning, painting,
stripping and securing insurance.

4. Quiet enjoyment. Lessor covenants that Lessee shall peacefully and quietly
have, hold, and enjoy the premises for the agreed term, free from interference by the Lessor.

3. Utilities.

a. Tenant shall promptly pay all charges when due for utilities furnished to
the premises including water, gas, electricity and any other utilities services, and tenant shall
promptly pay all taxes levied in connection with utilities used on the premises. Landlord
(Iessor) shall not be responsible or liable in any way for quality impairment, interruption,
stoppage or other interference with any “utility service.”

b. It is the intention of Lessor and the Lessee that the rent shall be paid at
the rate of $10,000.00 per month each and every month throughout the duration of this lease
agreement.

6. Repair. Lessee shall keep the leased grounds free of all cans, bottles,
fragments, debris and trash, and in good repair, and the Lessee will keep the downspouts,
gutters and drains clean, open and free of obstruction, and in good working order. Lessor shall
not be obligated or required to make any repairs or do any work on or about the premises or
any part of them. All portions of any building leased shall be kept in good repair by Lessee and
at the end of the term, the Lessee shall deliver the demised premises to Lessor in good repair
and condition, reasonable wear and tear and damage from fire or other casualty excepted.
Lessor reserves the right to enter upon the premises as Lessor may deem necessary or proper,
or that Lessor may be lawfully required to make, by giving a 24-hour notice of the inspection.

Lessor shall not be liable for any injury or damage caused by, or growing out of,
any defect of the building, or its equipment, drains, plumbing, wiring, electric equipment or
appurtenances, or in the premises, or caused by, or growing out of fire, rain, wind, leaks,
seepage or other cause. However, this does not relieve lessor of liability if the building is
defective because of lessor's actions.

Should the Lessee fail to make repairs agreed to under this Lease, the Lessor
may enter the premises (as allowed under state law) and make such repairs and collect the cost
from the Lessee. Except as specifically provided in this Lease, the Lessee will not make or
permit to be made any alterations, improvements, additions or changes in the premises, nor will
the Lessee paint the outside of the building or permit the same to be painted without the written
consent of the Lessor before work is contracted or let.

7. Indemnity & Insurance. Lessee agrees to indemnify and hold Lessor
harmless from the claims of any and all persons for bodily injury and property damage
occurring upon the premises during the term of this Lease or any extension of it, provided the
Lessor is not negligent. Lessee agrees to obtain and furnish at Lessee's expense a public
liability insurance policy with a reputable insurance company, protecting Lessor from any and

Received by AMCO 6.16.21
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all such damages and claims, and agrees to have the policy endorsed to include Lessor as the
additional insured. The policy or policies shall be with the following minimum limits:

$500,000.00 for personal injury to one individual in any one accident or occurrence;

$1,000,000 for personal injuries for all individuals, the result of any one accident or
occurrence;

$500,000 property damage to all persons resulting from one accident or occurrence.
Lessee will give to Lessor a copy of the liability insurance policy with the premium paid.

Lessor covenants and agrees to indemnify, hold harmless and defend lessee from
and against all claims, losses and damages for personal injury or death, damage to property
occurring on the premises, or Lessor's failure to pay taxes, liens, or assessments, arising out of
Lessor's use or occupancy of the premises, or otherwise, arising out of Lessor's operation of the
businesses or occupancy of the premises which pre-date the commencement of this Lease. This
clause includes any Alaska Department of Environmental Authority, federal Environmental
Protection Agency, the Alaska Department of Revenue, Internal Revenue Service, or other

government entity or agency.

8. Fire and Other Casualty. In the event of the total destruction of, or partial
damage to, the buildings upon the demised premises by fire or other casualty, Lessor shall
proceed with due diligence and dispatch to repair and restore the buildings to the conditions to
which they existed immediately prior to the occurrence of such casualty, at Lessor's cost and
expense, provided such cost does not exceed the proceeds of insurance collected on the
buildings, by reason of such casualty, the application of which insurance proceeds are not
prohibited, by reason of any mortgage provision, from being used toward the cost of restoration
and repairing the same. If the unexpired portion of the term or any extension of it shall be two
years or less on the date of such casualty and the cost of such repair or restoration exceeds 20%
of the then replacement value of the damaged leased premises, as estimated by two or more
reputable contractors, Lessor may by written notice to the Lessee, within 30 days after the
occurrence of such casualty, terminate this Lease. If the insurance proceeds are insufficient to
effect such restoration or repairs, Lessor at its option may cancel this Lease by written notice to
Lessee within 30 days after the occurrence of such casualty.

In the event the repairing and restoring of the buildings cannot be completed
within four months after the date of occurrence of such casualty, as estimated by two or more
reputable contractors, the Lessee shall have the right to terminate this Lease upon giving
written notice to Lessor within 30 days from the date of occurrence of the casualty. From the
date of such damage or destruction until the building has been substantially repaired or
restored, an equitable abatement of rent shall be allowed the Lessee. Property Lessee stores in
the demised premises shall be at the sole risk of Lessee.

Neither Lessor nor Lessee shall be liable to the other for any loss or damage
from risks ordinarily insured against under fire insurance policies with extended coverage
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endorsements, irrespective of whether such loss or damage results from their negligence or that
of any of their agents, servants, employees, licensees or contractors to the extent that such
losses are covered by valid and collectable insurance on the property at the time of the loss.

9. Improvements and Fixtures. Lessee may at its own expense make such
alterations, improvements, additions and changes to the premises, provided Lessee shall not,
without the written consent of Lessor, tear down or materially demolish any of the
improvements on the premises or make any material change or alteration in such improvements
which, when completed, would substantially diminish the value of the premises. All shelving,
trade fixtures, or other personal property of Lessee which it may have installed or placed at its
own expense on the premises may at any time be removed by Lessee provided Lessee shall
repair any damage to the premises caused by such removal. Lessee agrees at Lessee's own cost
and expense to keep the building on the premises well painted at all times.

10.  Assignment and Subletting. Lessee agrees that it will not assign or
sublet the leased premises in whole or in part without the written consent of Lessor, which
consent shall not be unreasonably withheld. But such assignment or subletting will in no event
release Lessee from its responsibility under the terms of this Lease.

11.  Default. Lessee shall be considered in default under this lease for any
of the following actions or occurrences:

a. Failure of Lessee to pay rent or any other sum due and owing Lessor
pursuant to the provisions of this lease within ten (10) days after the expiration of written notice
by Lessor to Lessee of such default, complying with Alaska Statute (A.S.) 09.45.105.

b. Failure by Lessee to comply with any of the covenants, terms and
conditions of this lease within twenty (20) days after receipt from Lessor of notice to correct
such failure.

c. Failure of Lessee to obtain the release of an attachment, garnishment,
execution, or levy against the premises or loaned equipment or the business conducted by
lessee on the premises within 72 hours after any such lien attaches.

d. Institution of bankruptcy, insolvency, receivership, or trusteeship
proceedings, voluntary or otherwise, or an assignment for the benefit of creditors, by lessee.

€. Abandonment of the premises by lessee.
d. Death or disablement of lessee.
e. Assignment or sublease, of this Lease by Lessee without the written

consent of the Lessor, which consent shall not be unreasonably withheld.

Received by AMCO 6.16.21
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12.  Lessor Remedies on Default. Upon default in the terms and conditions of this
Lease, Lessor may avail itself of the Forcible Entry and Detainer statutes of the State of Alaska
(A.S. 09.45.060 et. seq.), and such other remedies as may exist in law or equity.

13. Return of Premises Upon Termination. Upon termination of this Lease by
expiration of the term, or by election as above provided, or otherwise, Lessee shall return the
premises to Lessor in the same condition as at the commencement of this Lease, ordinary wear
and tear excepted.

14.  Non-Waiver of Eminent Domain and Condemnation. If therc is a partial
taking of the demised premises by eminent domain, as the result of which the total leased
premises is reduced by not more than 25%, the terms of this Lease will continue and Lessor at
Lessor's expense will restore the remaining premises to a complete architectural unit with store
front, signs and interior of equal appearance and utility as they had previous to the taking, but
there will be a pro-rata reduction in the rent payable each month and Lessee will have no right
to any of the proceeds of such taking. If, on the other hand, the taking exceeds 25% of the total
leased premises, or in the event the improvements are condemned and ordered torn down or
removed by lawful authority, then the terms of this Lease shall cease as of the date possession
shall be taken by such authority, the rent will be apportioned as of the date of such taking.

15. In the event of default by lessee, the Lessor/Aandlord will not remove from the
premises or take possession of marijuana, and AMCO enforcement will be notified
immediately by lessor.

16. Miscellaneous.

a. Notices. All notices which are required to be given pursuant to this
Lease shall be deemed sufficient if in writing and sent by either registered or certified mail or
hand delivery as follows:

To Lessor: Johnathon Guest

2521 E. Mountain Village Drive, Suite B, PMB#545, Wasilla, AK 99654

To Lessee: Guest Services, LLC
2521 E. Mountain Village Drive, Suite B, PMB#545, Wasilla, AK 99654

b. Binding Effects. This Lease shall be binding and shall inure to the
benefit of Lessor and Lessee, their heirs, successors and assigns.

c. Integrated Contract. This lease contains the entire agreement and
understanding between the parties hereto. From the date on which the form of this lease
begins, this lease automatically supersedes and terminates all prior leases between lessee and
lessor or the predecessors of lessee pertaining to the premises and loaned equipment. No
amendment, addition, alteration, modification or waiver of any provision of this lease shall
be of any effect unless in writing and signed by the parties hereto.

Received by AMCO 6.16.21
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d. Attorney's Fees. In any proceedings to enforce this Lease, the
prevailing party shall pay all reasonable costs, attorneys' fees and expenses that shall be
made and incurred in enforcing the agreements of this lease.

e. Applicable Law and Termination of Lease. This Lease shall be
interpreted according to the law of the State of Alaska, and any legal proceedings to enforce
it shall be venued in the courts of the State of Alaska, Third Judicial District at Palmer,
Alaska. After a Lease Agreement is mutually executed and in the event lessee, despite its
best efforts, is unable to obtain a state marijuana license (or renewal of said license) and
local use permits approvals for this site location, lessee shall, at lessee’s election, be released
from the terms of the lease and the security deposit and all Payments to the Landlord will be
forfeited as its sole financial remedy cancelling this Lease Agreement.

Likewise, if after the lessee’s operation is up and running and in the future there are changes
in the Law that make the business of lessee illegal, lessee shall be released from the terms of
the lease agreement with forfeiture of the security deposit and all payments. Lessee agrees to
give a thirty (30) day notice prior to terminating lease.

In witness, the parties have executed this Lease on the date below written.

DATED at Amﬁmf, Alaska, this_ “] day of (Dotohers 20

Johnathon Guest

Léssor—" i

&

DATED at ML«,}& Alaska, this é/ day of O folrt 20 .

Guest Services, LLC

Johnathon Guest
Member/Manager
Lessee
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Alaska Entity #10053832

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

GUEST SERVICES, LLC.

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective March 14, 2017.

Chris Hladick
Commissioner

AMCRRevdinetM/0/20320



AK Entity #: 10053832
Date Filed: 12/21/2020
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

2021 Biennial Report
For the period ending December 31, 2020

WeD-1Z/£17ZUZU 9.42.U0 ANV

Due Date: This report along with its fees are due by January 2, 2021

Fees: If postmarked before February 2, 2021, the fee is $100.00.
If postmarked on or after February 2, 2021 then this report is delinquent and the fee is $137.50.

Entity Name: GUEST SERVICES, LLC. Registered Agent information cannot be changed on this form. Per
. Alaska Statutes, to update or change the Registered Agent
Entity Number: 10053832 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: Johnathon Guest
Physical Address: 733 W 4TH AVENUE SUITE 308, Physical Address: 12668 W. WESTEN, HOUSTON, AK 99694
ANCHORAGE, AK 99501 Mailing Address: 2521 E. MOUNTAIN VILLAGE DRIVE,
Mailing Address: 2521 E. MOUNTAIN VILLAGE DRIVE, SUITE B, PMB 545, WASILLA, AK 99654

SUITE B, PMB-545, WASILA, AK 99654

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.

Manager
Member

Full Legal Name Complete Mailing Address % Owned

X

Johnathon Guest 2521 E MOUNTAIN VILLAGE DRIVE, SUITE B, PMB 545, WASILLA, AK 99654 100.00 | X

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

Purpose: Any lawful purpose.
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 6.16.21
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you have read this and understand it.

Name: Jana Weltzin

) Received by AMCO 6.16.21
Entity #: 10053832 Page 2 of 2
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manner provided by Section 3.3 and, whern any Additional Capital
Contribution is made, all Members’ Percentage Interests shall be
predetermined as follows: Each Member+‘s Percentage Interest
‘shall at any time be equal to the percentage equivalent of a
fraction, the numerator 6f ‘which is the aggregate amount of all
Capital Contributions made by all Members: through such date,

3.3 Maintenance. 'The Compatiy shall maintain a Capital Accournt
for each Member. The Capital Account of each Member ' shall be
credited with the Initial Capital Contributions made by the
Member, which amcurit shall be. (a} increased by an aAdditional
=Cap1tal Conitribution made by the Member and any Profitr allocated
to Member pursuant to Sectlons 4.2 and 4.4; and (b) decreased by
the amount of cash and the fair market value of any Company
Property distributed to the Member pursuant to Section 4.4 and
Losses allocated to the Member pursuant to Sectiong 4.3 and 4.4.

The Capital ‘Account of a Member shall be debited for any
distribution made to tlhieé Member in the vyear in which the
distribution is made.

3.3.1 ‘Transaction Capital Accounts. The Company shall
maintain a seéeparate Capital Account for each Member with respect
to each Transaction set forth on a separate schedule attached to
this Operdting Agreement. The Transaction Capital Accournts of
each Member for each specific Transactiem will be aggregated for
purposes of determining that Membér’s Capital Accourit and
Distributions of Cash Available for Distribution set forth in
Article IV for any Company Fiscal Year.

3.3.2 Non-Cash Capital Contributions. All Capital
Corntributions shall be in the form of cash, unless the Members
approve the Company’s acceptance of Capital Contributions in a
form other than eash. If a Member makes, and the Company
_accepts, a Capital! Contribution in & form other than c¢ash, the:
Capital Adeount of the Member shall be increased by the fair
market wvalue of the Capital Contribution, as determined by a
ethod adopted by the Manager.

3.3.3 Compllance with Treasury Regulatlons. Capital
Accounts shall be maintained in accordance with T:e@sury
Regulation Section 1.704-1(b} and shall be interpreted in a
manner comsistent with Treasury Regulation Section 1.704-1(b},

3.3.4 Assigmment. Upon the Transfer of all or any part
of a Member*s Tnterest ‘as permitted by this Agreément, the

'waapltal Account ‘of the transferor, or the portion thereof that

GUEST SERVICES, LLC. 8
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Transaction will be -aggregated for purposes of allocating
Profits and Losses for any Company Fiscal Year:

4.4.2 Minimum Gain Chargeback. Notwithstanding any other
provision ef this Agreement, if there is a net decrease An
Company minimum gain [as defined in Regulations Sectipon 1.704-
2(d)(2)], Litems of income and gain shall be allocated to all
Members 4n .accordarnce. with .Reg_u.latlons Section 1.704-2{(f), and
such allocations are intended to comply with the minimum gain
chargeback reguirements of Regulations Section 1.704-2 and shall
be interpreted consistently therewith.

4.4.3 Section. 704(c) Allocation. ‘Solely for federal,
state, and local income tax purpeses and not for bock or Capital
Accpunt purposes, depreciation, amortization, gain, or loss with
respect to property that is properly reflectéd on the Company’s
books value that differs from its adjusted basis for federal
income tax purposes shall be allocated in accordance with the
principles and requirements of Code Section '?04(-::} and the
Regulations promulgated thereunder, and in accordance with the
trequirements of the 7relevant provisions of the Regulations
issued under Code Section 704(b). For Capital Account purposes,
depreciation, amortization, galn, loss with respect to property
that is properly reflected on the Company ‘s books at a value
that differs from its adjusted basis for tax purposes shall be
determined in accordance with the rules of Regulations Section
1.704~1 (b) (2) {iv) (@) .

4.4.4 Risk of TLoss Allocation. Ay item of Member
nonrecourse deduction [as defined in Regulation Section 1.704-
2(i)(2)] with respeect to a Member nonrecourse debt [as defined
in Regulation Section 1.704-2(b) (4)] shall be allocated teo the
Member or Members who bear the economic risk of loss for such
Member nonrecourse debt in accordance with Regulations Section
1.704-2 (1) (1) .

4.4.5 -Allocation of Excess Nonrecourse L:Lab:.l:.t:.es. For
the purpose of detemining each Member’s .share of Company
nonrecolrse liabilities pursuant to Reégulations Section 1.752-
3(a) (3), and solely for such purpose, each Member’s interest in
Company profits is hereby specified to be such Member's Company
Trnterest.

4.4.6 Unexpected Allocations and Distributions. No.
allocation may be made to a Member to the extent such allocation
causes Or 1lncreases & deflclt balance inh such Member’s Adjusted
Capital Aceount. Notwithstanding any other provisions of this

&1 é"?ﬁ
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he/she reasonably believed to be in 6r not opposed t6 the
interests ©f the Company, and, with respect to apny criminal
action or praceedlngJ had ‘reasonable cause to believe ‘that
his/her conduct was unlawful.

The Company shall indemnify and held harmless any Person
and their Affiliates who was or is a party to or is threatened
to be made a party to any threatened, pending, or completed
actlon or sulit by or in the rlght of the Company Lo procure. a
judgment in its favor by reason of the fact that it, he, or :she,
or was Manager, a Member or officer of the Company, against
expenses (including atternéy’'s fees reasonable for the city of
the prineipal office of the Company) and amounts paid in
settlement actually -afid reasonably dncurred by him/her in
connection with the defensé or settlemént of the action or suit
if he/she acted in good faith and in a manner he/she reagonably
believed to be in or not opposed to the interests ©¢f the
Company; except that no indemnification shall be made in respect
of aﬂy claim, issue, or matter As to which such Person shall
have been adjudged to bé liable for negligence or misconduct in
-the performance of his/her duty to the Company or as to which
-:such Person shall have been adjudged to be liable on the basis
that personal benefit was 1mproperly received by him/her tunlesgs
and only to the extent that the court in which the action or
Suit was brought determines upon application that, despite the
adjudication of liability but in view of all -circumstances of
the «cdse; the Person is fairly and reasonably entitled to
indemnity for such expenses whlch court shall deem proper-.

‘To the extent that a Manager, Member, or officer of thHe.
Company ©f a&any othér peérson serving the Company with a
contractunal commitment of indemnification has been siiccessful on
the merits of othetrwise in defénse of any action, suit, or
proceeding referred to herein, or in defense of any claim,
issue, or matter therein, he/she shall be indemnified against
expenses, 1nclud1ng attorney's fees redsondble for the city of
prificipal ©office of the Company, actwally wand reasonably
incurred by him/Her in connection with the .actien, suit, or.
Proceeding.,

7.2 Authorization by the HMembers. Any indemnification
hereunder shall be made by the Company upori the occurrence of
either one of the fellowing: (a) authorization in the spe01flc

tase upon a determination that 1ndemn1f1catlon of the. Manager

Member, officer, or other person serving the Company with a
contractual -commitment of 1ndemn1f1cat10n is proper in the
gircumstances be_ause he/she has met the applicable standard of

"
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conduct set forth in this Article VII; or {(b) issvarce of a
final court Jjudgment or order reguiring indemnification or
Stating that it would be lawful in thé spécific .case. The
determination described in Section 7.2(a) shall be made by the
Mémbers by a vote of Membérs holding at least two-thirds of the
Percentage Interests. '

7.3 Cooperation of Indemnity. Any Person seeking indemni-
fication pursuant to this Artiele VII 'shall promptly notify the
Company of -any action, sult, or Pproceeding for which
indemnification is sought and shall in all ways cooperate fFully
with the. Company and its imsurer, if any, in their efforts te
determine. whether or not indeémnification is proper 1in the
circumstances, given the applicable standard of conduct set
forth in this Article VIT.

Aty Person seeking ‘indemnification pursuant to  this
Article WII other than with respect to {a) ‘a criminal action,
SUit, or proceeding; or (b) an action, suit, or procéeding by oz
in the right of the Company, shall (i) allow the Company and/or
its insurer the right te assumé direction &rd control of the
defense thereof, if they elect to do so, 1nclud1ng the right to
select or approve defense counsel; (ii) allow the Company and/or
its insurer the wight ¢to settle such actions, .suikts, or
proceedings &t the sole discretion of the Company and/or its
insurer; and (111) Copperate fully with the Company and its
insurer in defending against, and settling suc¢h actions, suits,
or _pr..o.ceedlngs.

7.4 Advance of Expenses. Expenses incurred in defending a
¢civil or ériminal action, suit, or proceedlng brought other than
by the Company shall be paid by the Company in advance until
earlier to occur of {(a) the final dlSPOSlthIl of the .action,
suit, or proceeding in the specific case; or {b) a determination
by the Members that i_ﬂ"dénmif'it:”-'at'i-én- is mnot proper under the
circumstances because the applicable standard of conduct set
forth in Artlcle VII has .not been met. Expenses incurred in
defendlng a civil or criminal action, suit, or proceeding
‘brought by thé Company may be paid by the Company in advance of
final disposition of the action, suit, or proceeding, as
authorized Dby the Members in their sole discretion in the
spec1f1c case. Any advance of expenses shall mot commence until
receipt by theée Members of an undertaking by or on behalf of the
individual wmeeking such advance to repay any advarnced amount
unless it shall ultimately be determined that-he/she is entitled
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