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THE STATE
fALASKA Department of Commerce, Community,
and Economic Development

GOVERNOR MIKE DUNLEAVY

ALCOHOL & MARIJUANA CONTROL OFFICE
550 West 7t Avenue, Suite 1600

Anchorage, AK 99501

Main: 907.269.0350

MEMORANDUM
TO: Chair and Members of the Board DATE: August 18,2021
FROM: Glen Klinkhart, Director RE: Green Go, LLC #10959

Marijuana Control Board

This is a renewal application for a Standard Marijuana Cultivation Facility in the City of Anchorage,
by Green Go, LLC DBA Green Go, LLC.

Local Government Protest: Not as of 7/16/2021
LG Protest Period Ends: 8/15/2021
Objection(s) Received/Date: No

Notice of Violation(s): Yes — Odor

Staff questions for Board: No
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OPERATING AGREEMENT
OF
GREEN GO, LLC.

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

RECITALS

A. GREEN GO, LLC, a 1limited 1liability company (the
“Company”), was formed effective January 29, 2016, for the
purposes of transacting any or all lawful business for which a
limited liability company may be organized under the laws of the
State of Alaska.

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

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

ARTICLE I
ORGANIZATIONAL MATTERS

bsid Formation. The Company has been formed as a limited
liability company pursuant to the provisions of the Act (as
hereinafter defined). The rights and obligations of the Members

and the affairs of the Company shall be governed--first by the
Mandatory Provisions of the Act; second, by the Company’s
Articles of Organization; third, by this Agreement; and fourth,
by the Optional Provisions of the Act. In the event of any
conflict among the foregoing, the conflict shall be resolved in
the order of priority set forth in the preceding sentence.

152 Name. The name of the Company shall be “GREEN GO, LLC.”

1.3 Principal Office. The initial principal office of the
Company shall be located at 2339 E. Myrtle Ave. Wasilla, AK.
99654. The corporate mailing address is PO Box 874574 Wasilla,
AK. 99687. The Company may change its principal office from time
to time by action of the Members. The name and address of the
Company’s initial registered agent is Troy Millhouse whose
mailing address is PO Box 874574 Wasilla, AK. 99687. The Company
may change its registered agent and/or the address of its
registered office from time to time by action of the Members.
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The Company may also maintain offices at such other places or
places as the Member (s) deem advisable.

1.4 Term. The Company shall commence upon the filing for
record of the Company’s Articles of Incorporation with the
Office of the Secretary of State of Alaska, and shall continue
indefinitely, unless sooner terminated as herein provided.

ARTICLE II
DEFINITIONS

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

- 5 | Act. The term “Act” means the Alaska Limited
Liability Company Act, AS 10.50, as amended from time to time
and any successor statute.

N Additional Capital Contributions. The term
“Additional Capital Contributions” has the meaning assigned to
that term in Section 3.2.

2iale3 Adjusted Capital Account. The tern “Adjusted
Capital Account” means, with respect to any Member at any time,
such Member’s Capital Account at such time (i) increased by the
sum of (a) the amount of such Member’s share of partnership
minimum gain (as defined in Regulations Section 1.704 2(g) (1):
(b) the amount of such Member’s share of the minimum gain
attributable to a partner nonrecourse debt; (c) the amount of
the deficit balance in such Member’s Capital Account while such
Member is obligated to restore, if any; and (ii) decreased by
reasonably-expected adjustments, allocations, and distributions
described in Regulations Section 1.704-1(b) (2) (ii) (d) (4), (5) and
(6).

2 deald Affiliate. The term “Affiliate” means, with
respect to any Person, any other Person that directly or
indirectly controls, 1is controlled by, or 1is under common
control with, such Person. As used in this Section 2.1.4, the
term Y“control” means either (a) the possession, directly or
indirectly, of the power to direct or to cause the direction of
the management of the affairs of a Person or the conduct of the
business of a Person; or (b) the holding of a direct or indirect
equity or voting interest of fifty percent or more in the
Persons
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2.a1..:5 Articles. The term “Articles” means the Articles
of Organization of GREEN GO, LLC filed with the Secretary of
State of Alaska on January 29, 2016, as amended from time to
time.

2.1.6 Assignee. The term “Assignee” means a Person to
whom a Membership Interest has been assigned or transferred in
accordance with this Agreement, but who has not become a
Substitute Member.

2.1.7 Capital Account. The term “Capital Account” means
the account established on the books of the Company pursuant to
Section 3.3.

2.1.8 Capital Contribution. The term “Capital Contri-
bution” means the sum of (a) the total amount of cash; and (b)
the grand total agreed fair market value of property contributed
to the Company by a Member (or the predecessor holder of any
Membership Interest of that Member) (net of any liabilities
secured by any contributed property that the Company 1is
considered to assume or take subject to Code Section 752).

Zeailia9 Cash Available for Distribution. The term "“Cash
Available for Distribution” means, with respect to any Company
Fiscal Period (and with respect to individual Transactions, to
the extent provided on a Transaction Schedule), all cash
receipts of the Company during such Fiscal Period (other than
contributions to Company capital or the proceeds of indebtedness
used or to be used in the operation of the Company’s business),
less (a) all Company cash disbursements during such Fiscal
Period as the Manager shall in its sole discretion decide are
necessary for the conduct of the Company’s business; and (b)
such reserves established by the Manager in its sole discretion
during such Fiscal Period for improvements, replacements, or
repairs to Company properties or for anticipated Company
expenses or debt repayments. Cash Available for Distribution
shall also include any other Company funds, including, without
limitation, any amounts previously set aside as reserves by the
Manager, no longer deemed by the Manager necessary for the
conduct of the Company’s business.

Zie' 1340 Code. The term “Code” means the Internal Revenue
Code of 1986.

2.1.11 Class “A” Members. The term “Class ‘A’ Members”

means Troy Millhouse and such other Persons as may be admitted
as Class “A” Members of the Company from time to time.
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2.1.12 Class "“B” Members. The term "“Class ‘B’ Members”
means such other Persons as may be admitted as Class “B” Members
of the Company from time to time.

205038 Company Property. The term “Company Property”
means all property owned, leased, or acquired by the Company
from time to time.

2~inld Deadlock. The term "“Deadlock” has the meaning
assigned to that term in Section 10.8.

Bl 18 Disqualified Member. The term “Disqualified
Member” has the meaning assigned to that term in Section 12.1.

2iael: 1.6 Event of Dissolution. The term “Event of
Dissolution” has the meaning assigned to that term in Section
124 2

2. 45217 Fiscal Period. The term “Fiscal Period” has the
meaning assigned to that term in Section 8.3.

2.1.18 1Initial Capital Contributions. The term “Initial
Capital Contributions” has the meaning assigned to that term in
Sectien 3,1.

2 LY Interest. The term “Interest” or “Membership
Interest” shall mean, when used with reference to any person,
the entire ownership interest of such person in income, gains,
losses, deductions, tax credits, distributions, and Company
assets, and all other rights and obligations of such person
under the terms and provisions of this Agreement and the Act.

2.1.20 Manager. The term “Manager” means the person to
be elected, or any substitute, replacement, or permitted
transferee hereunder.

2.1.21 Mandatory Provisions of the Act. The term
“Mandatory Provisions of the Act” means provisions of the Act
that may not be waived by the Members.

2.1.22 Member. The term “Member” means a Person with a
Membership Interest in the Company. It includes both an
Original Member (both Class "“A” Members and Class "“B” Members)
and Substitute Member, but does not include an Assignee.
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2 olb 28 Minimum Distribution. The term “Minimum Distri-
bution” means an amount equal to the amount of Profit allocated
to such Member pursuant to Sections 4.2, 4.3, and 4.4 for such
Fiscal Period multiplied by the combined maximum individual
federal income tax rates.

2.1.24 Opinion of Counsel. The term “Opinion of Counsel”
means a written opinion of the counsel serving as regular
counsel to the Company.

A W, Optional Provisions of the Act. The term
“Optional Provisions of the Act” means the provisions of the Act
that may be waived by the Members.

2.1.26 Original Member. The term "“Original Member” means
each original member (s) of GREEN GO, LLC.

2o 11207 Percentage Interest. The term “Percentage
Interest” means, as to any Member, such Member’s interest in the
Profits and Losses of the Company, as set forth in exhibit “A”
hereto, and subsequently adjusted pursuant to the terms of this
Agreement.

2.1.28 Person. The term “Person” means a natural person,
partnership, domestic or foreign limited partnership, domestic
or foreign limited 1liability company, domestic or foreign
corporation, trust, estate, association, and other business
entity.

24a 12249 Profit and Loss. The term “Profit” and the term
“Loss” means an amount equal to the taxable income of the
Company or the taxable 1loss of the Company (including any
capital loss) for each taxable year, determined in accordance
with Code Section 703 (a) as reflected on the tax return prepared
by the regular outside accounting firm engaged by the Company.
For purposes of the determination in accordance with Code
Section 703(a), all items of income, gain, loss, or deduction
required to be stated separately pursuant to Code Section
703(a) (1) shall be included in a taxable income or taxable loss,
with the following adjustments:

(a) Any income of the Company described in Code Section
705 (a) (1) (B) oF treated as Section 705 (a) (2) (B)
expenditures pursuant to Regulations Section 1.704-
1(b) (2) (iv) (i) and not otherwise taken into account
shall be subtracted from taxable income or added to
such taxable loss, as the case may be;
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(b) Any expenditures of the Company described in Code
Section 705(a) (2) (B) or treated as Section 705 (a) (2)
(B) expenditures pursuant to Regulations Section
1.704-1(b) (2) (iv) (1) and not otherwise taken into
account shall be subtracted from taxable income or
added to such taxable loss, as the case may be;

(c) In the event the value at which any Company asset is
reflected in Capital Accounts 1is adjusted pursuant to
Regulations Section 1.704-1(b) (2) (iv) (1) (£f), the
amount of such adjustment shall be taken into account
as gain or loss from the disposition of such asset;

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

(e) In lieu of depreciation, amortization, and other cost
recovery deduction taken into account in computing
taxable income or loss, there shall be taken into
account depreciation, cost recovery, or amortization
computed in accordance with Regulations Section 1.704-
1(b) (2) (iv) (g) (3).

2.1.30 Selling Member. The term “Selling Member” has the
meaning assigned to that term in Section 10.1.

2. LS. Substitute Member. The term “Substitute Member”
means an Assignee of a Membership Interest who is admitted as a
Member pursuant to Article XII in place of a Member.

el s 32 Tax Matters Partner. The term "“Tax Matters
Partner” means the Person designated pursuant to Section 9.2.

Pl d =33 Transaction. The term “Transaction” means any
transaction facilitated by the Company on behalf of any third
parties designated as a separate Transaction by the Members for
purposes of this Operating Agreement.

2, 1434 Transaction Capital Account. The term

“Transaction Capital Account” means the account established on
the books of the Company pursuant to Section 3.3.2.
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2l 315 Transaction Schedule. The term “Transaction
Schedule” means the separate specific Transaction Schedule.
Except as otherwise provided in writing by the Members, each
Transaction Schedule will be subject to, incorporates, and
includes all of the terms of this Agreement.

2.1.36 Withdrawing Member. The term “Withdrawing Member”
means a Member who withdraws from the Company pursuant to
SECEITH. Bl 601+

ARTICLE III
CAPITAL CONTRIBUTIONS

13l Initial Capital Contributions. Each Original Member has
contributed to the Company such sums as are set forth on exhibit
“A” hereto in immediately available funds (“Initial Capital
Contribution”).

352 Additional Capital Contributions.

3l Zs.. Mandatory Contributions. Each Member shall make
the additional capital contributions referenced on exhibit "“A”
as and when required pursuant to the terms set forth on exhibit
\\AII .

322 Timing of Additional Contributions. Each Member
shall have the option to continue to the Company, at such times
as are determined by the Manager upon at 1least thirty days’
prior written notice to the Members, such Member’s proportionate
share of any Capital Contributions, as may be called by the
Manager from time to time (“Additional Capital Contributions”).
For purposes of Section 3.2, a Member’s proportionate share of
Additional Capital Contributions at any time shall be equal to
such Member’s Percentage Interest at the time such Additional
Capital Contribution is called by the Manager.

3.2.3 Adjustments to Members’ Capital Accounts and
Percentage Interest. Capital may be called in the form of
additional equity to be made as Additional Capital Contributions
in such amounts as may be determined by the Manager from time to
time. No Members shall be required to make Additional Capital
Contributions. If a Member makes an Additional Capital
Contribution, 1its Capital Account shall be increased 1in the
manner provided by Section 3.3 and, when any Additional Capital
Contribution is made, all Members’ Percentage Interests shall be
predetermined as follows: Each Member’s Percentage Interest
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shall at any time be equal to the percentage equivalent of a
fraction, the numerator of which is the aggregate amount of all
Capital Contributions made by all Members through such date.

38 Maintenance. The Company shall maintain a Capital Account
for each Member. The Capital Account of each Member shall be
credited with the 1Initial Capital Contributions made by the
Member, which amount shall be (a) increased by an Additional
Capital Contribution made by the Member and any Profit allocated
to Member pursuant to Sections 4.2 and 4.4; and (b) decreased by
the amount of cash and the fair market value of any Company
Property distributed to the Member pursuant to Section 4.4 and
Losses allocated to the Member pursuant to Sections 4.3 and 4.4.

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

81485 s Transaction Capital Accounts. The Company shall
maintain a separate Capital Account for each Member with respect
to each Transaction set forth on a separate schedule attached to
this Operating Agreement. The Transaction Capital Accounts of
each Member for each specific Transaction will be aggregated for
purposes of determining that Member’s Capital Account and
Distributions of Cash Available for Distribution set forth in
Article IV for any Company Fiscal Year.

3.3..2 Non-Cash Capital Contributions. All Capital
Contributions shall be in the form of cash, unless the Members
approve the Company’s acceptance of Capital Contributions in a
form other than cash. If a Member makes, and the Company
accepts, a Capital Contribution in a form other than cash, the
Capital Account of the Member shall be increased by the fair
market value of the Capital Contribution, as determined by a
method adopted by the Manager.

38113 Compliance with Treasury Regulations. Capital
Accounts shall be maintained in accordance with Treasury
Regulation Section 1.704-1(b) and shall be interpreted in a
manner consistent with Treasury Regulation Section 1.704-1(b).

3.3.4 Assignment. Upon the Transfer of all or any part
of a Member’s Interest as permitted by this Agreement, the
Capital Account of the transferor, or the portion thereof that
is attributable to the transferred Interest, shall carry over to

the transferee, as prescribed in Treasury Regulation Section
1.704-1 (B), (Z) (iv)-.
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3.3.5 Revaluation. At such times as may be required or
permitted by Code Section 704 and any regulations thereunder,
the Capital Accounts shall be revalued and adjusted to reflect

the then fair market value of Company Property. The Capital
Accounts shall be maintained in <compliance with Treasury
Regulation Section 1.704-1(b) (2) (iv) (£). All allocations of

gain resulting from such revaluation shall be made consistently
with Treasury Regulation Section 1.704-1(b) (2) (iv) (f) and, to
the extent not consistent therewith, provisions of Section 4.2
on the allocation of Profit.

3. 4 Interest. The Capital Accounts shall not bear interest.

2.5 Loans. Except as otherwise provided by this Agreement, a
Member or any Affiliate of a Member may make a loan to the
Company in the event that the Manager has determined to borrow
from the Members. A loan by a Member to the Company is not to
be considered a Capital Contribution.

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

ARTICLE IV
ALLOCATIONS AND DISTRIBUTIONS

4.1 Distribution of Cash Available for Distribution. Except
as provided in Section 12.5, the Company will distribute all of
the Cash Available for Distribution, or property and securities
(other than distributions on liquidation of the Company) as and
when determined by the Manager, to the Members in the following
order:

4.1.1 First, a Minimum Distribution to each Member with
respect to and for each Fiscal Year of the Company during which
the Company allocates net Profits to the Members. There can be
no assurance, however, that such a distribution will be made, or
if made, will fully satisfy a Member’s tax 1liabilities
attributable to allocations of taxable income hereunder. If the
Company does not have sufficient cash, securities, or other
property to make a Minimum Distribution to all Members, the
Company will make such distribution of cash, securities, or
other property to the Members pro rata in proportion to their
respective Minimum Distribution due under this Section 4.1.1.
Any Minimum Distribution received by a Member shall be credited
against and reduce the amount of distributions that such Member
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is otherwise entitled to receive under Sections 4.1.2 and 4.1.3
below.

4.1.2 Second, to the Members pro rata in accordance with
their actual Capital Contributions made at equal times during
the existence of the Company (otherwise first in time, first in
right), until the Members have received distributions equal to
their Capital Contributions to the Company.

IR (2 Thereafter, to all of the Members pro rata in
accordance with their Percentage Interests.

The Members agree that, except to the extent set forth on
a Transaction Schedule, the Manager may distribute property in-
kind to one or more Members as the Manager determines in its
sole discretion. The Members further agree that distributions
under Sections 4.1.2 and 4.1.3 will be made on Transaction-by-
Transaction basis to the extent set forth on a separate specific
Transaction Schedule for each such Transaction. Distributions
to each Member with respect to specific Transactions will be
aggregated for purposes of determining total distributions for
any Company Fiscal Year.

4.2 Allocation of Profits. After giving effect to the special
allocations set forth in Section 4.4 hereof, Profit for any
Company Fiscal Year shall be allocated to the Members in
accordance with their Percentage Interests.

4.3 Allocation of Losses. After giving effect to the special
allocations set forth in Section 4.4 hereof, Losses for any
Company Fiscal Year shall be allocated to the Members in
accordance with their Percentage Interests.

4.4 Special Allocations.

4.4.1 Transaction Allocations. The Members intend to
utilize the Company for a number of separate and distinct
Transactions, as provided in Section 5.6.2 and otherwise in this
Agreement. The Members may make special allocations of Profits
and Losses from time to time as determined by the Members with
respect to specific Transactions pursuant to the terms set forth
on a separate and specific Transaction Schedule attached to this
Agreement. Allocations to each Member with respect to specific
Transaction will be aggregated for purposes of allocating
Profits and Losses for any Company Fiscal Year.
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4.4.2 Minimum Gain Chargeback. Notwithstanding any other
provision of this Agreement, if there 1is a net decrease 1in
Company minimum gain [as defined in Regulations Section 1.704-
2(d) (2)], items of income and gain shall be allocated to all
Members in accordance with Regulations Section 1.704-2(f), and
such allocations are intended to comply with the minimum gain
chargeback requirements of Regulations Section 1.704-2 and shall
be interpreted consistently therewith.

4 48 Section 704 (c) Allocation. Solely for federal,
state, and local income tax purposes and not for book or Capital
Account purposes, depreciation, amortization, gain, or loss with
respect to property that is properly reflected 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 704(c) and the
Regulations promulgated thereunder, and in accordance with the
requirements of the relevant provisions of the Regulations
issued under Code Section 704 (b). For Capital Account purposes,
depreciation, amortization, gain, 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
L:704~1 (b) (2) {2v) (F) «

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

4.4.5 Allocation of Excess Nonrecourse Liabilities. For
the purpose of determining each Member’s share of Company
nonrecourse liabilities pursuant to Regulations 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
Interest.

4.4.6 Unexpected Allocations and Distributions. No
allocation may be made to a Member to the extent such allocation
causes or increases a deficit balance in such Member’s Adjusted
Capital Account. Notwithstanding any other provisions of this
Agreement except Sections 4.4.2 and 4.4.4 hereof, in the event
that a Member unexpectedly receives an adjustment, allocation or
distribution described in Regulations Section 1.704-1(b) (2) (ii)
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(d) (4),(5), or (6) which results in such Member having negative
Adjusted Capital Account balance (as determined above), then
such Member shall be allocated items of income and gain in an
amount and manner sufficient to eliminate, to the extent
required by the Regulations, such negative balance 1in such
Member’s Adjusted Capital Account as quickly as possible. This
provision is intended to satisfy the “qualified income offset”
items of the Code.

4.4.7 Unreimbursed Business Expenses of Members. From
time to time, a Member will require incurring certain expenses
related to the trade or business of the Company for which the
Company will not reimburse that Member. These expenses
included, but are not 1limited to: (a) use of the Member’s
personal automobile for Company business; (b) meals and
entertainment of persons who are clients or prospective clients
of the Company; (c) professional organization dues, licenses,
publications, etc. for the Member related to the Company’s
business; (d) use of a Member’s personal computer (including
software purchased for business purposes) or other office
equipment on behalf of the Company; (e) conventions; or (f)
charitable contributions.

Any Member, who has incurred unreimbursed expenditures
which that Member has determined are appropriately documented
and deductible as expenses related to the trade or business of
the Company, shall notify the Treasurer of the Company of the
total amount of these expenditures that the Member intends to
deduct on their individual return.

The unreimbursed business expenses paid from the personal
funds of a Member will be treated, for purposes of this
Operating Agreement, as contribution to the <capital of the
Company with a corresponding allocation of the Company’s
deductions back to the capital of the contributing Member. Iy,
is the responsibility of the Member to maintain records to
support any such expenditure.

4.5 Capital Accounts of Transferred Company Interest. Upon
the transfer of all or any part of a Company Interest as
permitted by this Operating Agreement, the Capital Account (or
portion thereof) of transferor that is attributable to the
transferred interest (or portion thereof) shall carry over to
the transferee, as prescribed by Regulations Section 1.704-
1y (2 (%) (1) »
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4.6 Transfers During Taxable Year. All income, gain, loss,
and deductions allocable pursuant to Sections 4.2, 4.3, and 4.4
hereof for a Fiscal Year with respect to any Interest which may
have been transferred during such year shall be allocated
between the transferor and transferee based upon the number of
days that each was recognized by the Company as the owner of
such Interest, without regard to the results of Company
operations during the particular days of such fiscal year and
without regard to which cash distributions were made to the
transferor or transferee, provided, however, that all income,
gain, loss, and deductions so allocated as the result of a
capital transaction shall be allocated to the recognized owner
of the Interest for the day on which the capital transaction
giving rise to such gain occurred.

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

4.8 Right to Use Alternative Method of Calculations.
Notwithstanding anything else in this Article IV, the Company
shall have the right to use a different method of allocating
Company income and 1loss if it is advised by the Company
accountant or tax counsel that the method of allocation provided
herein violates the Code of Regulations. The Manager shall
notify each Member of any change in the method of allocating
Company income or 1loss in accordance with this paragraph
promptly after the occurrence thereof.

4.9 Adjustment of Capital Accounts. After all allocations for
taxable year are made, Capital Accounts shall be adjusted by the
Company to the extent necessary to comply with applicable laws,
regulations, and administrative pronouncements. The tax
allocation provisions of this Operating Agreement are intended
to produce final Capital Account balances that are at levels
(“Target Final Balances”), which permit 1liquidating distri-
butions that are made in accordance with such final Capital
Account balances to be equal to the distributions that would
occur under Section 4.1. To the extent that the tax allocation
provisions of this Agreement would not produce the Target Final
Balances, the Members agree to take such actions as are
necessary to amend such tax allocation provisions to produce
such Target Account Balances. Notwithstanding the other
provisions of this Operating Agreement, allocations of income,
gain, loss, and deduction (including items of gross income,
gain, loss, and deduction) shall be made prospectively as
necessary to produce such Target Final Balances (and, to the
extent such prospective allocations would not effect such
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result, the prior tax returns of the Company shall be amended to

reallocate items of gross, gain, loss, and deductions to produce
such Target Final Balances).

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

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

ARTICLE V
MANAGEMENT AND OPERATION

gl Manager.

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

S l's 2 Specific Authority. Without limiting the
generality of Subsection 5.1.1 and subject to the terms of
Subsection 5.1.3, all Members agree that the Manager shall,
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exercising

powers,

sole discretion, have the following rights and

except to the extent such rights and powers may be

limited by other provisions of this Agreement:

(a)

(b)

(c)

(e)

(£)

(g)

(h)

(1)

(3)

(k)

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

The use of the assets of the Company in connection
with the business of the Company;

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

The distribution of Company cash other than as
required pursuant to any other provision of this
Agreement;

The selection and dismissal of employees and outside
attorneys, accountants, consultants, and contractors,
and the determination of their compensation and other
terms of employment or hiring;

The maintenance of insurance for the benefit of the
Company and the Members;

The control of any matters affecting the rights and
obligations of the Company, including the conduct of
litigation and incurring of 1legal expense and the
settlement of claims and litigations;

The indemnification of any person against liabilities
and contingencies to the extent permitted by law;

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

The filing of such amendments to the Articles as may
be required or as Manager may deem necessary from time
to time;

The filing on behalf of the Company of all required
local, state, and federal tax returns and other
documents relating to the Company.
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5.1.3 Limitations on Manager’s Authority. The following

actions

("Major Decisions”) shall require the approval of at

least a majority in interest (unless otherwise provided in this
Agreement) of all the Members:

(a)

(b)

(c)

(f)

(g)

Any amendment to this Agreement, which would (i)
adversely affect the limited liability of the Members
under the Act or under applicable law; or (ii) cause
the Company to cease to be treated as partnership for
federal or state income tax purposes;

The merger or consolidation of the Company with any
other entity;

Any act in contravention of this Agreement;

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

Possess Company property;
Make any loan to any Member;

Commingle the Company’s funds with those of any other
Person;

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

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

Except for making borrowings from Members obtaining,
accepting, increasing, modifying, refinancing, consol-
idating, or extending any loan or loan commitment;

Admission of any new Members;

Except as set forth in Section 5.8 below, entering
into any agreement with any Member or affiliate of any
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Member or amending or terminating any such agreement
that has previously been approved.

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

5.1.4 Appointment of Manager. The Members hereby appoint
Troy Millhouse as the Manager, until removed in accordance with
the provisions of Section 5.1.5, or until the Manager
voluntarily resigns as Manager.

5.1.5 Removal of Manager. Any Class “A” Member or Class
“B” Member shall have the right to remove the Manager, if (a) it
has been finally determined by a court of competent
jurisdiction, either at law or equity, that Manager has violated
its fiduciary responsibilities to the Members and such violation
shall cause a material adverse effect upon the Company; or (b)
it has been finally determined by a court of competent
jurisdiction, either at law or equity, that Manager has
willfully or recklessly breached any material provision of this
Agreement and such breach shall have caused or may reasonably be
anticipated to cause a material adverse effect upon the Company.

bl Substitute Manager. After the removal of the
Manager in accordance with Section 1500 [0 or after the
resignation or death of the Manager, a majority of the Members
shall select a substitute Manager. Such Substitute Manager
shall, upon execution of all necessary agreements, have all the
rights and obligations of the Manager under this Agreement.

S i 1/ Dealings with Members and Affiliates. Subject to
any restrictions contained elsewhere 1in this Agreement, the
Manager may, for, in the name and on behalf of, the Company,
enter into agreement or contracts, including employment of any
Member or Affiliate (in an independent capacity as distinguished
from his or its capacity, if any, as a Member) to undertake and
carry out the business of the Company as an independent
contractor; and the Manager may obligate the Company to pay
compensation for and on account of any such services, provided,
however, that such compensation and services shall be on terms
no less favorable to the Company than if such compensation and
services were paid to and/or performed by Persons who were not
Members or Affiliates.

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

5.2.2 Indemnification of Tax Matters Member. The Company
shall indemnify and reimburse the Tax Matters Member for all
reasonable expenses, including legal and accounting fees,
claims, liabilities, losses, and damages incurred in connection
with any administrative or judicial proceeding with respect to
the tax 1liability of the Members. The payment of all such
expenses shall be made before any distributions are made to the
Members hereunder, and before any discretionary reserves are set
aside by the Manager. The taking of any action and incurring of
any expense by the Tax Matters Member in connection with any
such proceeding, except to the extent required by law, is a
matter in the sole discretion of the Tax Matters Member, and the
provisions hereof limiting the 1liability of and providing
indemnification for the Manager shall be fully applicable to the
Tax Matters Member in his capacity as such.

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

5.5 Reimbursement of Costs. The Manager shall be entitled to
receive from the Company out-of-Company funds available
therefore reimbursement of reasonable out-of-pocket expenses
expended by the Manager in the performance of 1its duties
hereunder.

5.:46 Other Activities.

5.6l Concurrent Activities. Any Member, and any
Affiliate, or Related Party thereof, may engage in or possess an
interest in other business ventures of any nature or
description, independently or with others, whether such ventures
are competitive with the Company or otherwise, and the pursuit
of such ventures shall not be wrongful or improper, and neither
the Company nor any Member shall have any virtue of this
Agreement in or to any of such ventures, or in or to the income,
gains, losses, or deductions derived or to be derived therefrom.

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

55603 Time Commitment. The Manager and its principals
will devote so much of their time to the business of the Company
as, in their sole discretion, will be required for the proper
performance of their duties under this Agreement, and it is
expressly understood and agreed that the Manager and its
principals shall not be required to devote their entire time to
the business of the Company.
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ARTICLE VI
MEMBERS

6.1 Rights of Members. In addition to the other rights to
which Members are entitled pursuant to the Act or the Articles,
the Members shall have the right to vote on the matters, which
are required by this Agreement to be approved by the Members.

6.2 Restrictions on Powers. Except as set forth in this
Operating Agreement, no individual Member, agent, or employee
has the power or authority to act on behalf of or to bind the
Company or any other Member, to pledge the Company’s credit, or
to render the Company liable pecuniary for any purposes. A
Member shall not take any action, which would change the Company
to a general partnership, change the limited 1liability of a
Member, or affect the status of the Company for federal income
tax purposes.

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

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

6.3.1 Right to Inspect and Copy Certain Company Records.
Each Member may inspect and copy, during ordinary business
hours, at the reasonable request and expense of such Member, any
of the Company records required to be kept at the Company’s
principal place of business pursuant to Section 8.1 of this
Agreement.

6:3:2 Right to Obtain Information Regarding Financial
Condition. A Member shall have the right from time to time,
upon reasonable demand, to obtain true and full information
regarding the state of the business and financial condition of
the Company.

6135 3 Right to an Accounting. A Member shall have the
right to have an accounting of the affairs of the Company
whenever circumstances render it just and reasonable, but no
more often than semi-annually.
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6.3.4 Potential Acquisition of the Company. IT at any
time any Member or one of the Members is approached by any
person or entity which desires to (a) acquire all the equity
interests of the Company; (b) merge or consolidate with the
company; or (c) acquire substantially all of the assets of the
Company (a “Sale Transaction”), each Member shall promptly be
informed of all material facts related thereto. The Company
shall not enter into a definitive agreement providing for a Sale
Transaction, or a letter of intent, or other document which
preludes the Company (either temporarily or permanently) from
accepting an offer from a Member to enter into a Sale
Transaction until such time as the definitive agreement, letter
of intent, or other document has been made available at the
principal office of the Company after notice to each Member,
either by telephone, facsimile, or other means of delivery
reasonably expected to reach such Member within twenty-four
hours, and forty-eight hours have passed since notice of the
proposed definitive agreement, letter of intent, or other
document has been given to all Members.

6.4 Meetings.

6.4.1 Regular Meetings. Regular Meetings of the Members
shall be held on such dates, at such times, and at such places
as may be established by, and publicized among, the Members.
Not less than thirty days’, not more than sixty days’ notice of
a regular meeting shall be given to each Member. Notice shall
specify the place, day, and hour of the meeting and shall
include an agenda of the matters to be considered at such
meeting.

6.4.2 Special Meetings. A special meeting may be called
for any purpose or purposes by any Member or Members holding at
least ten percent of the Percentage Interests and shall be held
on such date, at such time, and at such place as may be
established by the Member or the Members, as the case may be,

calling the special meeting. Not 1less than seven days’, not
more than fifteen days’ notice of any special meeting shall be
given to each Member. Notice shall specify the place, day, and

hour of the meeting and shall include an agenda of the matters
to be considered at such meeting.

6.4.3 Emergency Meetings. An emergency meeting may be
called for any purpose or purposes by any Member or Members
holding at least ten percent of the Percentage Interests and
shall be held on such date, at such time, and at such place as
may be established by the Member or the Members, as the case may
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be, calling the emergency meeting. Twenty-four hours’ notice of
any emergency meeting shall be given to each Member. The
purpose or purposes for which an emergency meeting is called
shall be stated in the notice.

6.4.4 Quorum. Except as otherwise set forth in this
Operating Agreement, at any meeting, Members representing at
least a majority of the Percentage Interests shall constitute a
quorum for all purposes. If a quorum fails to attend any
meeting, the Members present may adjourn the meeting to another
date, time, and place with notice to the Members given in the
same manner as for an Emergency Meeting. Each Member shall have
the right to determine for itself who shall represent it at
meetings of the Members.

6.4.5 Voting by Members. Each Member shall be entitled
to vote in proportion to such Member’s Percentage Interest on
all matters submitted to the Members. Except as otherwise
provided in this Agreement, all matters submitted to the Members
shall require approval by the affirmative vote of Members
representing a majority of the Percentage interests. If =
Member’s interest in the Company stands of record in the names
of two or more persons, whether fiduciaries, members of a
partnership, joint tenants, tenants in common, tenants by the
entirety or otherwise, or if two or more persons have the same
fiduciary relationship respecting the Member’s interest in the
Company, unless the Secretary of the Company is given written
notice to the contrary and is furnished with a copy of the
instrument or order appointing them or creating the relationship
wherein it is so provided, their acts in respect to voting shall
have the following effect:

(a) If only one votes, his/her act binds all;

(b) If more than one vote, the act of the majority so
voting binds all;

(c) If more than one vote, but the vote is evenly split on
any particular matter, each fraction may vote the Member’s
interest 1in question proportionately. If the instrument so
filed shows that any such tenancy is held in unequal interests,
a majority or even split in interest.

6.4.6 Waiver of Notice. Whenever notice is required to
be given to a Member, (a) a waiver in writing signed by a
Member, whether before or after the time stated in the notice,
is equivalent to giving of notice; and (b) a Member’s attendance
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at a meeting (i) waives objection to lack of notice or defective
notice of the meeting, unless such Member at the beginning of
the meeting objects to holding, to transacting business at, the
meeting; and (ii) waives objection to consideration of a
particular matter at the meeting that is not within the purpose
or purposes described in the meeting notice, if any, unless such
person objects to considering the matter when it is presented.

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

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

6.9 Limitation of Liability. Notwithstanding anything else
contained in this Agreement, a person who 1is a Member is not
liable solely by reason of being a Member under judgment,
decree, order of court, or in any other manner, for a debt,
obligation, or 1liability of the Company (whether arising in
contract, tort, or otherwise) or for the acts or omissions for
any other Member, agent, or employee of the Company.

6.5.1 Member Has No Exclusive Duty to Company. No Member
shall be required to manage or be involved in the affairs of the
Company as its, his, or her sole and exclusive function and it,
he, or she may have other business interests and may engage in
other activities in addition to those relating to the Company.

6.5 42 Other Business Ventures of Member. Any Member or
Affiliate of a Member may engage independently or with others in
other business ventures of every nature or description. Neither
in the Company nor any Member shall have any right by virtue of
this Operating Agreement or the relationship created hereby in
or to any other ventures or activities in which any Member or
Affiliate of a Member is involved or to the income or proceeds
derived therefrom. The pursuit of other ventures and activities
by Members and Affiliates of a Member is hereby consented to by
the Members and shall not be deemed wrongful or improper. No
Member or Affiliate of a Member shall be obligated to present
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any particular business or investment opportunity to the Company
even if such opportunity is of a character which, if presented
to the Company, could be taken by the Company. See Section
5.6.2 above with respect to Transactions offered to the Company.

6.6 Withdrawal.

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

6.6.2 Obligations Following Withdrawal. Withdrawal from
the Company, in and of itself, shall under no circumstances
relieve a Member of its obligations: (a) to fulfill its
contractual obligations to the Company or to others incurred or
accepted prior to the Members’ providing notice of its intent to
withdraw from the Company; or (b) to comply with its obligations
under Section 14.1.

ARTICLE VII
INDEMNIFICATION

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

The Company shall indemnify and hold harmless any Person
and their Affiliates who was or is a party to or is threatened
to be made a party to any threatened, pending, or completed
detion or sHit by ©r ‘@n the right ©f The ComMpdny te pheeitne d
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 attorney’s fees reasonable for the city of
the principal office of the Company) and amounts paid in
settlement actually and reasonably incurred by him/her in
connection with the defense or settlement of the action or suit
if he/she acted in good faith and in a manner he/she reasonably
believed to be in or not opposed to the interests of the
Company; except that no indemnification shall be made in respect
of any claim, issue, or matter as to which such Person shall
have been adjudged to be liable for negligence or misconduct in
the performance of his/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 improperly received by him/her unless
and only to the extent that the court in which the action or
suit was brought determines upon application that, despite the
adjudication of 1liability but in view of all circumstances of
the case, the Person is fairly and reasonably entitled to
indemnity for such expenses which court shall deem proper.

To the extent that a Manager, Member, or officer of the
Company or any other person serving the Company with a
contractual commitment of indemnification has been successful on
the merits or otherwise in defense 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, including attorney’s fees reasonable for the city of
principal office of the Company, actually and reasonably
incurred by him/her in connection with the action, suit, or
proceeding.

g2 Authorization by the Members. Any indemnification
hereunder shall be made by the Company upon the occurrence of
either one of the following: (a) authorization in the specific

case upon a determination that indemnification of the Manager,
Member, officer, or other person serving the Company with a
contractual commitment of indemnification 1is proper in the
circumstances because he/she has met the applicable standard of
conduct set forth in this Article VII; or (b) issuance of a
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final court judgment or order requiring indemnification or
stating that it would be 1lawful in the specific case. The
determination described in Section 7.2(a) shall be made by the
Members by a vote of Members holding at least two-thirds of the
Percentage Interests.

7.3 Cooperation of Indemnity. Any Person seeking indemni-
fication pursuant to this Article VII shall promptly notify the
Company of any action, suit, or proceeding for which

indemnification is sought and shall in all ways cooperate fully
with the Company and its insurer, if any, in their efforts to
determine whether or not indemnification is proper 1in the
circumstances, given the applicable standard of conduct set
forth in this Article VII.

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

7.4 Advance of Expenses. Expenses incurred in defending a
civil or criminal action, suit, or proceeding brought other than
by the Company shall be paid by the Company in advance until
earlier to occur of (a) the final disposition of the action,
suit, or proceeding in the specific case; or (b) a determination
by the Members that indemnification 1is not proper under the
circumstances because the applicable standard of conduct set
forth in Article VII has not been met. Expenses incurred in
defending a «civil or criminal action, suit, or proceeding
brought by the Company may be paid by the Company in advance of
final disposition of the action, suit, or proceeding, as
authorized by the Members in their sole discretion in the
specific case. Any advance of expenses shall not commence until
receipt by the Members of an undertaking by or on behalf of the
individual seeking such advance to repay any advanced amount
unless it shall ultimately be determined that he/she is entitled
to be indemnified by the Company as authorized in this Article
VII.
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945 Non-Exclusivity. The indemnification provided by this
Article VII shall not be deemed exclusive of any other rights to
which those seeking indemnification may be entitled under the
Act, the Articles, or this Operating Agreement, or any
agreement, vote of Members or otherwise, both as to action in an
official capacity and as to action in another capacity while
holding such office, and shall continue as to Person who has
ceased to be a Member, officer, employee, or agent and shall
inure to the benefit of the heirs, executors, and administrators
of such Person.

Ve i6 Insurance. The Company may purchase and maintain
insurance on behalf of any Person who 1is or was a Member,
officer, employee, or agent of the Company, or was serving the
Company with a contractual commitment of indemnification, or is
or was serving at the request of the Company as a member,

manager, director, officer, employee, or agent of another
limited 1liability company, corporation, partnership, joint
venture, trust, or other enterprise against any liability

asserted against him/her and incurred by him/her in any such
capacity, or arising out of his/her status as such, whether or
not the Company would have the power to indemnify him/her
against such 1liability under provisions of the Act, as amended
from time to time.

Tl Additional Indemnification. The Company may provide
further indemnity, in addition to the indemnity provided by this
Article VII to any Person who is or was a Manager, Member, or
officer of the Company, or is or was serving the Company with a
contractual commitment of indemnification, or is or was serving
at the request of the Company as a member, manager, director,

officer, employee, or agent of another limited 1liability
company, corporation, partnership, Jjoint venture, trust, or
other enterprise, provided that no such indemnity shall

indemnify any Person from or on account of such Person’s conduct
which finally adjudged to have been knowingly fraudulent,
deliberately dishonest, or will misconduct.

Tob Set-off. The Company’s indemnity of any Person who is or
was a Manager, Member, or officer of the Company, or is or was
serving the Company with contractual commitment of indemni-
fication, or is or was serving at the request of the Company as
a member, manager, director, officer, employee, or agent of
another limited liability company, corporation, partnership,
joint venture, trust, or other enterprise, shall be reduced by
any amounts such Person may collect as indemnification (a) under
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any policy of insurance purchased and maintained on his/her
behalf by the Company; or (b) from such other limited liability
company, corporation, partnership, Jjoint venture, trust, or
other enterprise, or from insurance purchased by any of them.

949 Limitation. Nothing contained in this Article VII, or
elsewhere in this agreement, shall operate to indemnify any
Manager, Member, officer, or other Person if such

indemnification is for any reason contrary to law, either as a
matter of public policy, or under the provisions of the Federal
Securities Act of 1933, the Securities Exchange Act of 1934, or
any other applicable state or federal law.

7.10 Constituent Entities. For purposes of this Article VII,
references to “the Company” include all constituent entities
absorbed in a consolidation or merger as well as the resulting
or surviving entity so that any Person who is or was a member,
manager, director, officer, employee, or agent of such a
constituent entity or was serving at the request of such
constituent entity as a member, manager, director, officer,
employee, or agent of another 1limited 1liability company,
corporation, partnership, joint venture, trust, or other
enterprise shall stand in the same position under provisions of
this Article VII with respect to the resulting or surviving
entity in the same capacity.

7.11 Amendment. This Article VII may be hereafter amended or
repealed, provided, however, that no amendment or repeal shall
reduce, terminate, or otherwise adversely affect the right of a
Person entitled to obtain indemnification hereunder with respect
to acts or omissions of such Person occurring prior to the
effective date of such amendment or repeal.

ARTICLE VIII
BOOKS, ACCOUNTING, AND REPORTS

Bl Books and Records. The Company shall maintain appropriate
books and records with respect to the business and affairs of
the Company. The Company shall keep its books and records at
the principal office of the Company. Such books and records
shall include, without limitation, the following:

(a) A current and a past 1list, setting forth the full
names and last known addresses of each Member, set
forth in alphabetical order;
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(b)

(9)

(h)

A copy of the Articles and all amendments thereto,
together with executed <copies of any powers of
attorney pursuant to which the Articles or amendments
have been executed;

Copies of the Company’s federal, state, and local
income tax returns and reports, if any, for the three
most recent years or such longer period as may be
required by law, or, if such returns and reports were
not prepared for any reason, copies of the information
and records provided to, or which should have been
provided to, the Members to enable them to prepare
their federal, state, and local tax returns for such
period;

Copies of the current effective Company operating
agreement, together with all amendments thereto, and
copies of any Company operating agreements no longer
in effect;

Copies of any financial statements of the Company for
the three most recent years or such longer period as
may be required by law;

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

Copies of any written promises by a Member to make a
Capital Contribution to the Company;

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

Copies of any written consents by the Members to
continue the Company upon an event of withdrawal or
disqualification of any Member;

Copies of any other instruments or documents
reflecting matters required to be in writing pursuant
to the terms of this Agreement.
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8.2 Accounting. The books and records of the Company shall be
maintained on the basis of reasonable accounting methods,
consistently applied.

For purposes of determining Capital Accounts, the books
and records of the Company shall be maintained in accordance
with Code Section 704, this Agreement and, to the extent not
inconsistent therewith, generally accepted accounting principals
for financial reporting purposes.

Annual financial statements shall be provided to the
Members.

B8 Fiscal Period. The Fiscal Period of the Company shall be
the calendar year.

ARTICLE IX
TAX MATTERS

9 1 Taxable Year. The taxable year of the Company shall be
the calendar year.

9.2 Tax Controversies. Each Member shall cooperate with the
Tax Matters Partner and shall take, or refrain from taking, any
action reasonably required by the Tax Matters Partner 1in
connection with any such examination.

e Taxation as a Partnership. Neither the Company nor any
Manager or Member shall take any action that would cause the
Company to be excluded from the application of any provision of
Subchapter “K”, Chapter 1 of Subtitle "“A” of the Code or any
similar provision of any state tax laws.

ARTICLE X
ASSIGNMENT OF MEMBERSHIP INTERESTS

10.1 Right of First Refusal. If a Member desires to sell part
or all of its Interest in the Company to a third party, the
Member (“Selling Member”) must send notice to the other Members
of such and send with that notice a copy of a bona fide legally
binding contract to purchase, which contract shall be contingent
on this right of first refusal. The other Members have the
option within fifteen days after receipt of such notice to
exercise this right to purchase all of the Selling Member’s
Interest in the Company, by sending written notice of such
option to the Selling Member. Upon exercise of the option to
purchase, the purchasing Members shall purchase all of the
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interest the Selling Member is selling to the third party in the
Company within thirty days after notification to the Selling
Member of the exercise of the option, and such purchase shall be
at the price and for the terms set forth in the notice and bona
fide contract. As an alternative, if the Selling Member is
selling less than all of its interest in the Company, the other
Members have the option to join with the Selling Member and sell
the same portion of their Interest in the Company that the
Selling Member is selling, by sending written notice of such
option to the Selling Member, within fifteen days after receipt
of notice from the Selling Member that the Selling Member plans
to sell 1less than all its Interest. If neither option is
exercised, the Selling Member shall be free to sell its
Interest, subject to the other provisions of this Article XI,
according to the notice within sixty days after giving the
initial notice, but if not so sold within that time frame, the
Selling Member cannot otherwise sell Interest without complying
with the provisions of this section again.

10.2 Right to Purchase under Other Circumstances. If a Member
(a) fails to make any capital contribution when due and does not

cure such default within sixty days; (b) allows a transfer or
attempted transaction in violation of Section 10.4 and 10.5; or
(c) becomes bankrupt (hereinafter all referred ¢to as a

“Defaulting Member”), then the other Members have the option to
purchase all of the Defaulting Member’s Interest in the Company
within sixty days after receiving notice of such event from the
Defaulting Member or after learning through actual personal
knowledge of such event. That option shall be exercised by the
other Members in writing to the Defaulting Member and any legal
representative or successor-in-interest of the Default Member
known to the purchasing Members. Upon exercise of the option to
purchase, the purchasing Members shall purchase all the
Defaulting Members’ interest in the Company within sixty days
after notification to the Defaulting Member of its 1legal
representative or successor-in-interest of the exercise of the

option. The Purchase Price is that set out in Section 10.3
below.
10.3 Purchase Price and Payment Thereof. The Purchase Price as

referred to in Section 10.2 of this Agreement shall be the
Member’s Percentage Interest, whose Percentage Interest is being
purchased, times the value of the entire Company.

The value of the Company will be determined by a qualified

independent appraiser selected by the independent auditors of
the Company. The appraiser will value the 1Interest being
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purchased by applying the discounts and other factors deemed
appropriate by the appraiser in their sole discretion.

If the Company or remaining Members elect to purchase a
Member’s Interest under Section 10.1 and 10.2, those Members
remaining, other than the Member whose Interest 1is being
purchased, may vote, by Members holding at least two-thirds of
the Percentage Interests, to either (a) dissolve and liquidate
the Company as to provided below; or (b) redeem the Selling
Member by delivering to that Member twenty-five percent of the
purchase price determined for that Member’s Interest, and a
promissory note for the balance, payable in quarterly
installments of principal and accrued interest at the rate
below, for a term not to exceed five years, as determined by the
remaining Members in their sole discretion. Any such promissory
note shall bear interest at the legal rate for the State of
Alaska. This note shall be secured by the assets of the Company
but will be nonrecourse to the Members. The Company shall have
the right to prepay this amount in whole or in part at any time.
If two or more Members are receiving payments for their
purchased interest by the Company, the Company may, at its
option, limit the total quarterly payment, notwithstanding the
foregoing, to the net cash flow, less working capital reserves
reasonably determined necessary by the Members, each quarter.

If the Company exercises the option to 1liquidate, no
Member, or former Member holding a note as provided above, shall
have the right to additional payments from the Company, and the
Company and the Members shall cooperate in selling the property
with/without a real estate broker. In no event shall the
property be sold to any Member or any entity in which a Member
has an economic interest or option to have an economic interest,
without the consent of all interested Members. The Company
shall, to the extent of its assets, pay in full the principal
balance of the note(s) outstanding, before distributing the
remaining assets to the current Members.

There shall be subtracted from the Purchase Price any net
amount owed by the Defaulting or Selling Member to the Company
or the remaining Members, plus any damages caused, including
reasonable attorney’s fees, excess interest costs, or otherwise
caused by the Defaulting Member’s breach of the terms of this
Agreement.

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

10.4.1 Consent to Other Members. Members representing
two-thirds of the Percentage Interests owned by the non-
transferring Members in the Company must have consented in
writing to such transfer or assignment. A Member may grant or
withhold the Member’s consent, in the Member’s sole discretion.

10.4.2 Agreement by Assignee or Transferee. The Members
and Assignee must have executed and delivered such documents as
may be required by this Agreement to evidence that the Assignee
is bound by this Agreement.

10.4.3 Opinion of Counsel. The Company must have
received, or waived the receipt of, an Opinion of Counsel that
such assignment or transfer would not materially adversely
affect the classification of the Company as a partnership for
federal and state income tax purposes, and an Opinion of Counsel
or an opinion in a form acceptable to the Company of other
counsel acceptable to the Company, that such assignment or
transfer could lawfully be made without registration under the
Securities Act of 1953 or any state securities law.

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

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

10.5 General Conditions of Assignment and Transfer. The
Company 1is not required to recognize, for any purpose, any
assignment or transfer unless and until a duty excluded and
acknowledged counterpart of the instrument of assignment, which
instrument evidences the written acceptance by the Assignee of
all the terms and provisions of this Agreement and represents
that such assignment or transfer was made in accordance with all
applicable laws and regulations, is delivered to the Company.

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

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

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

10.7 Prohibited Transfers Void. Any purported assignment or
transfer in violation of this Article X shall be null and void.
1f for any reason any such assignment or transfer is not null
and void, the Assignee shall not be deemed a Substitute Member
and shall have no =right to partigcipate in the business or
affairs of the Company as a Member, but instead shall be
entitled to receive only the share of profits or other
compensation by way of income and the return of contributions to
which the assigning transferring Member would otherwise be
entitled at the time the assigning Member would be entitled to
receéive the same.

10.8 Deadlock. 1If a Class “A” Member reguests that the Class
“B” Member approve any action that requires the approval of such
Members and the Class “B” Members refused to grant such
approval, then the Class “A” Member may declare, in its sole

-;éir’
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discretion, that the Class “A” Member and the Class “B” Members
have reached a deadlock with regard to such action (“Deadlock”).

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

The closing of the sale shall take place not 1less than
fifteen days, not more than forty-five days from the end of the
said thirty-day period at a time and place designated by the
purchasing Member (“Purchasing Member”). As part of the
closing, the Purchasing Member shall pay to the selling Member
the outstanding balance, if any, of any loans made by the
selling Member to the Company. The purchase price shall be paid
pursuant to the terms set forth in Section 10.3 above. The
selling Member shall deliver a warranty assignment of its
Interest free and clear of all claims of others.

If the Purchasing Member fails to purchase the other
Member’s Interest (“Non-Purchasing Member”) on or before the
closing date, the Purchasing Member shall be 1in default
hereunder and the Non-Purchasing Member shall have the right,
but not the obligation, to purchase the Purchasing Member’s
Interest for a price equal to fifty percent of the Purchase
Price calculated above, the closing of which shall occur on a
date to be determined by the non-defaulting Non-Purchasing
Member.

10.10 Release and Indemnification. As a condition to the

closing of the foregoing transactions, the purchasing Member
shall deliver or cause to be delivered to the selling Member (a)
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a release of the selling Member by the Company and the
Purchasing Member, pursuant to which the Company and the
purchasing Member shall release the selling Member from any and
all obligations and liabilities with respect to the Company and
shall covenant not to sue the selling Member with respect to any
such obligations and liabilities, except that such release shall
not extend to claims and actions brought against the selling
Member with respect to activities of the selling Member beyond
the scope of such selling Member’s authority as a Member; (b) an
indemnification executed by the Company and the purchasing
Member benefit of the selling Member, pursuant to which the
Company and the purchasing Member shall agree to defend,
indemnify, and hold harmless the selling Member from and against
any and all loss, costs, expense, and liability arising out of
claims and actions brought by third parties against the selling
Member beyond the scope of the selling Member’s authority as a
Member; and (c) a release of the selling Member executed by any
and all lenders of the Company, pursuant to which such lenders
shall release the selling Member from any and all liability and
obligations arising under any notes, mortgages, guarantees, and
other loan documents executed in connection with any loans made
to the Company.

ARTICLE XI
ADMISSION OF MEMBERS TO THE COMPANY

The Company may admit a Person (other than an Original
Member or a Substitute Member) as a Member. A Person may be
admitted as a Member under this Article XII only upon (a)
approval of such admission and the terms and conditions of such
admission, including without limitation, appropriate amendments
to this Agreement Dby the affirmative vote of Members
representing two-thirds of the Percentage Interests; (b) an
initial capital contribution in an amount determined by Members
representing two-thirds of the Percentage Interests; and (c)
agreement by Members representing two-thirds of the Percentage
Interests as to the necessary amendments to this Agreement to
allow for additional membership in the Company.

ARTICLE XII
DISSOLUTION AND LIQUIDATION

12.1 (Intentionally left blank.)
12.2 Dissolution of the Company. Except as hereinafter

provided, the Company shall dissolve upon the occurrence of any
of the following events (each an “Event of Dissolution”):
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(a) The occurrence of any event of withdrawal set forth in
the Act but only to the extent required by the Act;

(b) The expiration of the term of the Company as provided
in Section 1.4; or

(c) Upon the written consent of Members holding two-thirds
of the Percentage Interests.

The Company shall thereafter conduct only activities
necessary to wind up its affairs, provided, however, that the
remaining Member or Members shall have the right to continue the
business and affairs of the Company by electing to continue the
business and affairs of the Company by the affirmative vote of
Members representing two-thirds of the Percentage Interests of
the remaining Members, and if there remains only one Member,
causing a second Person to be admitted as a Member. The
remaining Member or Members shall exercise this right within
ninety days after the occurrence of an Event of Dissolution.

12.3 Election to Continue Company. If an election to continue
the Company 1is made following an Event of Dissolution, the
Company shall continue until the expiration of the term for
which it was originally formed or wuntil the occurrence of
another Event of Dissolution, in which event remaining Members
shall again elect whether to continue the Company pursuant to
Section 12.2.

12430t If an election to continue the Company is made
following an Event of Dissolution occasioned by the
disqualification of a Member pursuant to Section 12.1, then,
subject to Section 1526 and the Disqualified Member’s
fulfillment of all of its obligations under this Agreement and
under any other extant agreements between the Disqualified
Member and the Company, the Disqualified Member shall be
entitled to receive from the Company, within twenty-four months
after the Event of Dissolution, without interest, an amount
equal to the Capital Account of Disqualified Member, as of the
end of the calendar month immediately preceding the occurrence
of the Event of Dissolution, provided, however, if a natural
person becomes a Disqualified Member as a result of such
person’s death or mental incompetence, the legal representative
of the Disqualified Member shall have the right within ninety
days from the date of appointment of such legal representative
to elect to either receive the amount to be paid to the
Disqualified Member pursuant to this Section 12.3.1 or hold the

GREEN GO, LLC: Operating Agreement 37





AMCO received 7/2/2021

Disqualified Member’s Interest in the Company, in which case the
Disqualified Member or his legal representative shall be
considered an Assignee, not a Member, of the Company and
entitled to all of the rights of an Assignee. If the election
is not made in writing by the ninety-first day from the date of
the appointment of such legal representative, the Disqualified
Member or his legal representative shall receive the amount to
be paid under this Section 12.3.1.

12 B2 If an election to continue the Company is made
following an Event of Dissolution occasioned by the elective
withdrawal of a Member pursuant to Section 12.1, then, subject
to Section 12.5 and the Withdrawing Member’s fulfillment of all
of its obligations under this Agreement and under any other
extant agreements between the Withdrawing Member and the
Company, the Withdrawing Member shall be entitled to receive
from the Company, within twenty-four months after the effective
date of withdrawal, without interest, an amount equal to the
fair market value of the Interest of the Withdrawing Member, as
of the end of the calendar month immediately preceding the
effective date of the withdrawal.

12.3.3 1If the Members reasonably determine that making the
payments to former Members provided in Section 12.3.1 and 12.3.2
would result in an undue burden on the Company and threaten its
ability to function as a going concern, then the amounts to be
paid to former Members under Sections 12.3.1 and 12.3.2 may be
postponed for up to an additional twenty-four months.

The amounts to be paid to a Disqualified Member under
Section 12.3.1 and to a Withdrawing Member under Section 12.3.2
shall be exclusive and in lieu of any right of a Member to be
paid the fair value of its Interest in the Company under the
Act.

12.4 Method of Winding Up. Upon dissolution of the Company
pursuant to Section 12.2, the Company shall immediately commence
to liquidate and wind up its affairs. With the exception of any
Disqualified Member or any Withdrawing Member, Members shall
continue to share profits and losses during the period of
liquidation and winding up in the same proportion as before
commencement of winding up and dissolution. The proceeds from
the liquidation and winding up shall be applied in the following
order of priority:

12.4.1 To creditors, including any Member who is a
creditor, to the extent permitted by applicable 1law, in
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satisfaction of liabilities of the Company (other than
liabilities to the Members on account of their Capital
Contributions or on account of a Member’s withdrawal from the
Company) and in satisfaction of the expenses of the liquidation
and winding up:

12.4.2 To the Members (other than a Withdrawing Member)
in return of their respective Capital Contributions;

12.4.3 To any Withdrawing Member in an account determined
in accordance with Section 12.3.2; and

12.4.4 The balance, to the Members (other than a Disqual-
ified Member or a Withdrawing Member) in proportion with their
positive Capital Account balances, and if none, in accordance
with their relative Percentage Interests.

Unless the Members shall unanimously determine otherwise,
all distributions shall be made in cash, and none of the Company
Property shall be distributed in kind to the Members unless a
distribution of Company Property distributed in kind 1is
distributed pro rata to Members in accordance with their
relative Percentage Interests.

12.5 Limitation on Distributions. The Company shall not make
any distribution to a Member with respect to such Member’s
Interest in the Company, and no Member shall be entitled to
receive any such distribution to the extent that, as determined
by the Members, after giving effect to the distributions: (a)
the Company would not be able to pay its debts as they become
due in the usual course of business; or (b) the Company’s total
assets would be less than the sum of its total liabilities to
which such assets are subject.

12.6 Filing Articles of Termination. Upon the completion of
the distribution of Company Property as provided in Section
12.4, articles of termination shall be filed as required by the
Act, and each Member agrees to take whatever action may be

appropriate or advisable to carry out provisions of this
Section.

12.7 Return of Capital. The return of Capital Contributions
shall be made solely from Company Property.

ARTICLE XIII
GENERAL PROVISIONS
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13.1 Notices. Any notice or other communication required or
permitted to be given to a Member under this Agreement shall be
in writing and may be hand delivered, transmitted by telegram or
facsimile, or sent by United States certified or registered
mail, return receipt requested, postage prepaid, or via Express
Mail, or any similar overnight delivery service by addressing
same to the Member at the place of business of the Member or to
such other address as the Member may designate from time to time
and shall be deemed given on the first of the following to
OQEUT

18 el Receipt in the event of hand delivery or
transmitted by telegram or facsimile;

IS artlne 2 Receipt of <certified or registered mail, as
evidenced by signed receipt; or

13.1.3 One day after the date appearing on the shipping
invoice of Express Mail or other similar overnight delivery
service.

13.2 Captions. All article and section captions in this
Agreement are for convenience only and are not intended to
affect the construction of this Agreement. Except as

specifically provided otherwise, references to “Sections” are to
Sections of this Agreement.

13.3 Pronouns and Plurals. Whenever the context may require,
any pronouns used in this Agreement shall include the
corresponding masculine, feminine, or neutral forms, and the
similar forms of nouns, pronouns, and verbs shall include the
plural and vice versa.

13.4 Facsimile Signatures. A facsimile signature of any
officer or Member may be used whenever and as authorized by the
Members.

13.5 Reliance upon Books, Reports, and Records. Unless he/she
has knowledge concerning the matter is question which makes
his/her reliance unwarranted, each officer and Member shall, in
the performance of duties hereunder, be entitled to rely on
information, opinions, reports, (o) statements, including
financial statements and other financial data, if prepared or
presented by: (a) one or more employees of the Company whom the
officer or Member believes to be reliable and competent in the
matter in question; (b) 1legal counsel, accountants, or other
Persons as to matters such officer or Member reasonably believes
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to be within such Person’s professional or expert competence; or
(c) a committee of Members of which he/she is not a constituent,
if such officer or Member reasonably believes that the committee
merits confidence.

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

13.7 Further Action. The parties to this Agreement shall
execute and deliver all documents, provide all information, and
take or refrain from taking action as may be necessary or
appropriate to achieve the purposes of this Agreement.

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

13.9 Integration. This agreement constitutes the entire
agreement among the Members pertaining to the subject matter

hereto and supersedes all prior agreements and understanding
pertaining thereto.

13.10 Amendment. Any and all amendments to this Agreement must
be in writing and approved by the Members in accordance with
Section 5.1.3.

13.11 wWaiver. No failure by any Member to insist upon the
strict performance of any covenant, duty, agreement, or
condition of this Agreement or to exercise any right or remedy
consequent upon a breach thereof shall constitute waiver of any

such breach or any other covenant, duty, agreement, or
condition.
13.12 Counterparts. This Agreement may be executed 1in

counterparts, all of which together shall <constitute an
agreement binding on all the Members, notwithstanding that all
such parties are not signatories to the original or the same
counterpart.

13.13 Applicable Law. This agreement shall be construed in

accordance with, and governed by, the 1laws of the State of
Alaska, without regard to its principles of conflict of laws.
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13.14 1Invalidity of Provisions. If any provision of this
Agreement is or becomes invalid, illegal, or unenforceable 1in
any request, the validity, legality, and enforceability of the
remaining provisions contained herein shall not be affected
thereby.

13.15 Arbitration. Any dispute, controversy, or claim arising
out of this Agreement shall be settled by arbitration in
accordance with this Section 13.15. Any arbitration under this

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

13.16 Representations and Warranties. Each Member and, in the
case of an organization, the Person(s) executing this agreement
on behalf of the organization, hereby represent and warrant to
the Company and each other that: (a) if that Member is an
organization, that it is duly organized, validly existing, and
in good standing under the laws of its state organization and
that it has full organizational power to execute and agree to
this Agreement and to perform its obligations hereunder; (b) the
Member 1is acquiring this interest in the Company for the
Member’s own account as an investment without intent to
distribute the interest; (c) the Member acknowledges that the
interest has not been registered under the Securities Act of
1933 or any other state securities laws, and may not be resold
or transferred by the Member without appropriate registration or
the availability of exemptions from such requirements; and (d)
the execution and delivery of this Agreement and consummation of
the transactions contemplated hereby do not breach or result in
a default under any contract or agreement by which the Member 1is
bound.

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

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

14.2 Survival. The provisions of this Article XIV shall apply
to each Member, regardless of the status of such Member as a
Member in the Company, for a period of two years from the
effective date of the termination of the applicable Member’s
status as a Member in the Company, provided, however, no Member
shall be bound by the provisions of this Article XIV beyond the
later to occur of (a) two years from the effective date of this
Agreement; or (b) the effective date of termination of this
Agreement.

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

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

.——/ \
DATED: 1/29/2016 By: </ 2
Tr 1lhouse,

Original Member/Manager
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Click to View
Click to View
Click to View
Click to View

" Show Former
Owned
100.00

Certificate
Click to View
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Corporations,

The undersigned, as

been found to conform to law.

ACCORDINGLY,
Economic Development, and by
this certificate to

———————————————————————— . S—— S———— e I—— S—— ————— —— ————— ————————————— ———— —— ——

IOV IOV OISOV OV OV OO IOV IOOVIOVN

T I —————————————————

(=]

Department of Commﬁtroe, Community, and Economic Development

Certific

Comr
Development of the State of AEska. hereby certifies that a duly signed and verified filing
pursuant to the provisions of Alaska Statutes has been received in this office and has

the undersign

Alaska Entity #10035333

State of Alaska

Business, and Professional Licensing

ate of Organization

nissioner of Commerce, Community, and Economic

ed, as Commissioner of Commerce, Community, and
vitue of the authority vested in me by law, hereby issues

Green Go, LLC

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

SN,

Chris Hladick
Commissioner

— S
{

GUNITHUL
TATE OF ALASKA .
TATEQFALASKA

)FFICE

A A A A A A AN A A I A A A A A A

O
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AMCO received 7/2/21

Notice of Violation

(3AAC 306.805)
Thls form, all information provided and responses are public documents per Alaska Public Records ACT AS 40.25

Date: 10/20/20 License #/Type: 10959  Standard Marijuana Cultivation Facilities
Licensee: Troy Millouse Address: 101 Post Road, Anchorage, AK
DBA: Green Go AMCO Case #: AM20-1074

This is a notice {o you as licensee that an alleged violation has occurred. if the Marijuana Control Board decides to act against your
license, under the provisions of AS 44.62.330 - AS 44.62.630 (Administrative Procedures Act) you will receive an Accusation and
Notice of your right to an Administrative Hearing.

Note: This is not an accusation or a criminal complaint.

On 10-20-20, this office received a voice message complaint about odor coming from your establishment
the entire weekend. The caller was from the Anchorage Municipality but did not leave their name. On
10-20-20, at about 1130 hours, Inv. Hamilton responded to your area was able to detect the strong odor of
unburnt marijuana while seated in the parking lot of GTS Interior Supply. The odor could also be detected
north of your facility on the west side of North Post Road. During the check, there was a slight north
breeze of 5 to 10 mph.

Your attention is directed to 3 AAC 306.430(c)(2): Restricted access area which reads in part..."(c) A
marijuana cultivation facility shall ensure that any marijuana at the marijuana cultivation facility (2) does
not emit an odor that is detectable by the public from outside the cultivation facility except as specifically
allowed by a local government approvatl"

3 AAC 306.805 provides that upon recelpt of a Notice of Violation, a licensee may request to appear before the board and be
heard regarding the Notice of Violatlon. The request must be made within ton days after racelpt of the Notice oi Vioiation. A
licgnsee may respond, elther orally or in writing to the Notice. 3 AAC 306.840 (2)(A)}(B)(C) falled, within a reasonable time after
recelving a notice of viofation, to correct any defect that is the subject of the notice of violation of AS 17.8 or this chapter.

IT 1S RECOMMENDED THAT YOU RESPOND IN WRITING TO DOCUMENT YOUR RESPONSE FOR THE MARIJUANA CONTROL BOARD
*Please send your response to the address below and include your marijuana license number in your response.

Alcohol & Marijuana Contro! Office
ATTN: Enforcement

550 W. 7" Ave, Suite 1600
Anchorage, Alaska 99501
amco.enforcement@alaska.gov

Issuing Investigator:  J. &g ¢ ren) Received by:
SIGNATURE: 2L Joesa SIGNATURE:
Delivered VIA: Email Date:

updated 4/23/19






AMCO received 7/2/21

Davies, Jason M (CED)

From: Fuzzy Millhouse <bigdaddyfuzzy@yahoo.com >
Sent: Friday, October 23, 2020 1:29 PM

To: CED AMCO Enforcement (CED sponsored)
Subject: NOV Response: Green Go LLC 4a-10959
Categories: Assigned to CJT be completed

In Response to our NOV AMCO case #AM20-1074 & 3 AAC 306.430(c)(2)

We have worked with our employees on a smell mitigation plan that would have us replace filters on a more frequent
basis, ensuring all marijuana waste be discarded in tightly sealed bags, and doing more frequent perimeter checks to
make sure our smell isn't detectable. We just installed a new roof this last summer that will help with smell as well. We
have been harvesting on the weekends because not a whole lot of neighboring businesses aren't open on the weekends.
We tend to harvest a lot all at once so the generally smells pretty potent on those days. All vendors and visitors
generally don't come on the weekends so we aren't opening and shutting the doors during harvests.

Thank you for your time.

Troy Millhouse
Green Go LLC

L i 4 o 2 . e

—






AMCO received 7/2/21

\\D“ & -‘H;,a{, Alcohol and Marijuana Control Office
o (7= S50 W 7% Avenue, Suite 1600
= 2 Anchorage, AK 99501
. A MCO | marijuana licensing@alaska goy
| https://www.commerce.alaska gov/web/gmi
Alaska Marijuana Control Board Phone: 907.269.0350
e 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: Green Co, LLC License Number: | 10959

License Type: Standard Marijuna Cultivation Facility

Doing Business As: Green Go, LLC

Premises Address: 101 Post Rd

City: Anchorage state: | AK zip: | 99501

Section 2 - Individual Information

Enter information for the individual licensee who is completing this form.
Name: Troy Millhouse

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
p—-
| certify that | have not been convicted of any criminal charge in the previous two calendar years. D;f;

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

———

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

Sign your initials to the following statement only if you are unable to certify one or more of the above statements: Initials_
| have attached a written explanation for why | cannot certify one or more of the above statements, which includes D/?
the type of violation or offense, as required under 3 AAC 306.035(b).

[FormMJ-20] (rev 4/19/2021) Page 1 of 2






AMCO received 7/2/21

e,

nlm - Alaska Marijuana Control Board
-+ Form MJ-20: Renewal Application Certifications

o

Section 4 - Certifications & Waiver

Read each line below, and then sign your initials in the box to the right of each statement: Initials
| certify that no person other than a licensee listed on my marijuana establishment license renewal application has a j ‘
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.

1 )/
| certify that | meet the residency requirement under AS 43.23 or | have submitted a residency exception affidavit y)/l?
(MJ-20a) along with this application.

i certify that this establishment complies with any applicable health, fire, safety, or tax statute, ordinance, regulation, or 5;/7
other law in the state.

| certify that the license is operated in accordance with the operating plan currently approved by the U/]
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. 5 /

i certify that | have not violated any restrictions pertaining to this particular license type, and that this license has not been ||
operated in violation of a condition or restriction imposed by the MarijuanaControl Board. 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. 1‘7/!1
fr;"al/ m‘U}T)QS,Q/ , hereby waive my confidentiality rights under AS 43.05.230(a) and —
authorize’the State of Alaska, Department of Revenue to disclose any and all tax information regarding this marijuana J/M

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

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

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

i /7//// i Tk,

S1gna f licensee Notary Public in and for the State of Alaska

! /C)\/ /;7" ’///70‘75'6/ My commission expires: 09 Jro [2035

Printed nampc(f licensee

Subscribed and sworn to before me this ¢/ day of L) u,) U 202
7

I Oial S
STATE OF ALASKA
n.,m

Comgmy nate mllﬂl)!f—.[.-.o‘mm

[Form MJ-20]) (rev 4/15/2021) Page 2 of 2
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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
10035333
Green Go, LLC
907-229-6783

Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address:
Mailing Address:

bigdaddyfuzzy@yahoo.com

P.O. Box 874574
Wasilla, AK 99687
UNITED STATES

License #10959
Initiating License Application
4/21/2021 9:27:23 AM
10959
Active-Operating
Standard Marijuana Cultivation Facility
GREEN GO, LLC.
1031525
Troy Millhouse
bigdaddyfuzzy@yahoo.com
Anchorage (Municipality of)

Mountain View
61.221000, -149.858000

101 Post Rd
Anchorage, AK 99501
UNITED STATES

Entity Official #1
Type: Individual

Name: Troy Millhouse

ss: [
Date of Birth: ||

Phone Number: 907-229-6783
Email Address: bigdaddyfuzzy@yahoo.com

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

Note: No affiliates entered for this license.
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SUB-LEASE

This Sub-Lease (hercipafter refeméd to as “Sub<Leass”, “Agreement” or “Lease”
interchangeably) made Noy 83 2016 between R. Bruce Burnett, an individuel. having his Principal
place of business at 4240 Old Seward Hwy. Suite#13, Anchorage, State of Alaske, (herein referved to
es “Landlord.™) and GREEN GO LLC, an Alaske limited liability company; (herein referred to gs
“Tenant™).

In consideration of the mutual covenants contained hetein, the parties.agree
as follows:
1
_ PREMISES :
Landlord heveby Sub-Leases to Tenant and Tenant hereby rents. from Landlord for the: Term

bereinafter provided, the premises located at 10) Post Réad, Anchorage. Alaska-and. described more
particufarly as;

F'_ive _Thnusand' +/- (5,000+/-} sguare feet of a certain structure. known as and numbered 101 Post
Road, Anchorage, Alaska 99501, as s'hpwn on g plan attached hereto and incorporated herein as
Exhibit A, and hereafier, referred 1o as-the "Iremises.” The Building, the Land and all other parking

lots. and other improvements Jocated thereon and appurtenances: thercto are refeired to collectively.
herein as the "Property.”

Z
TERM OF SUB-LEASE
The term of this Sub-Lease shall be for FIVE (3} Years 10. commence on. June |, 2015 AND
CONTINUE to conclude May 31, 2021, inless. sooner terminated by a breach of the terms and condition.
of this Sub-Lease by the Tenant. by the' Landlord__ or by mutual agresment of the parties:

3
OPTION TO EXTEND
Tenant shall have the option to renew this:Sub-Lease for TWO (2) addmnnnl FIVE{S) yearterin
‘only if Tenant is operaring & curvent and state and tocal government licensed marijuana license(s). if
Tenant is not operating a marijuana license(s) and Tenant desires to exercise its opiion to renew,
Tenant may do so only al.the approval of Landtord

To exercise these options to renew, Tenent must give Landlord written notice by registered nail
fatention. to do so at [east thirty days before this Sub-Lease expires. I the Tenarit elects to exercise this
opticn 1o renew, the: Tenant and the Landiard egree the Base rentel rate duringthe Option Term, will be
current Bese reni yate, plus CPI, in' addition to the Perceritage Rent:defmed in Section 4 of this Sub-
Lesse, '

This option, however, shall be void if the Teénant is not in. possession; of the premises under this.
Sub-Lease at the time of giving said notice or if the Tenant does not exercise the option in writing at

least thirty days before the expiration of the current penod sought to be renewed, unless otherwise
agreed by the Parties in writing.

Received by AMCO 5.13.21





4
BASE AND PERCENTAGE RENT
Tenant covenants to and shiall pay to Landlord at-4240 Old Seward Hwy.. Suite
#13, Anchorage, AK 99503, or at such other place as Landlord may designate, in advance, on the first
day of each calendar month during the term hereof, monthly rent as follows:

Base Rental Rate: Shall mean $6000.00 2 Month plos Triple Net Sub-Lease expenses,
which incjude real estate taxes, building insgrance; and maintenance, plus the cost of
Alaska Railroad Sub-Lease payment that will commence upon Tenant receiving a
Condition-of Occupancy (“C.0.”) by Municipality of Anchorage.

Percentage Kent: In addition to the Base Rent above, the Percentage Rent shall be payable
at the saine time as the Base Rent and shall consist of Fifty Percent (50%) of the Profit of any.
marijuang business focated on the premises. For the purpose of calculating “Pre-Tax Profit™
for this specific Sub-Lease Agteement, the Pre-Tax Profit shall mean the total revenue of the
business(s) less all operating expenses, less the State.of Alaska cultivator Excise Tax. All
other taxes due to governmental agencies are not to be deducted from the Pre-Tax Profit,
Tenant shal! act.in good faith and shall not use “bonuses™ and high salaries for employees and
owners o unfairly reduce the amount of Pre-Tax Profit to undermine thie intent of this Sub-
Lease. Landlord shall have full access to the books of the business twice (2) a year and shail
have the option at Landiord's expense to have an indepéndent audit conducted of the
business{s) books to ensure the intent of this agreement is not being undemined.

Base Rent and Percentage Rent shall he coliectively referred 1o as “rent™ throughout this
Agreement.

Nothing in this Sub-Lease or Agreement is meant fo create a joint-venture or business
relationship other than a Landiord-Tenaut relationship. Landlord is not responsible,
and Tenant shall indemnify and hold Landlord harmless from, any federal or state
actions relating to Tenant’s tax obligations from either governmental body.

-

5
USE OF PREMISES
A.  PERMITTED USES: ‘The premises .are to. be used for the purpose ‘of operating a
Marijuana Cuitivation for Wholesale/Retafl Sales. Tenant shall not use nor permit or suffer the use
of'the premises for any businéss or purpose other than the one set forth above, without the prior written

consent of Landlord, which consent may be subject to such conditions as Landlord reasonably deeris
appropriate.

B. USES PROHIBITED: Tenant shall not do, or permit tmyﬂnng ta be .done, in or about
the premises nor bring nor keep anything therein which’ will in any way intrease the existing rate of,
or affect any. liability, five. or othér insurances upon the Premises:. Shopping Center or the building of
which the Premises is a pari; or cause a cancellation of any: insurance policy covering said premises,
the building or any part thereof or any of its contents; anless, with the Landiord's reasonable congent
the Tenant pays for such incireases in the insurance premivms as additional rent. Tenant shall not do,

2|Fage
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permit, or suffer anything to be done in or about the premises which will in any way obstruct or
interfere with the rights of other Tenants or occupants-of the Building or injure or anncy them; nor
shall the Tenant use, or aliow the premises to be used for any improper, immioval, unlawfui, or
objectionable or offensive purpose, nor shall Tenant cause, maintain, or suffer any nuisance in. on, or
about the. Premises. Tenant shalt not commit or allow to be committed any waste in or upon the
Premises and.shall refrain from using or permitting the use of the Premises or any portioa thereof as

residential living quarters, sleeping quarters, including tbe lodging of persons for commercial
purposes, Landlord shall have the option to terminate this Sub-Lease in the event law prohibits
“Tenant's permitted comtinmal use,

C. COMPLIANCE WITH LAWS. Testant shall. at its sole cost and ‘expense. promptly
comply with.all iOc:al state, or federal laws, statutes ordinances. and- govemmenml rules, regulations or
requirements now in force or which may hereinafter be in force with respect to the Tenant's use and
occupancy of the Premises, and the Tenant's business-conducted thereon and with the requirements of
any board of fire underwriters or other similar bodies now or hereafier constituted refating to or
-affecting the condition, use. or occupancy of the Premises, (Excinding structural.changes not related to
or affected by Tenant's improvements, acts, or éhanges for which Landlord is reasonable hereunder)
The judgment of any court of competent jorisdiction or the: admission of Tenant in any action against
Tenant. whether Landiord is a party thereto or not thet Tenant has violated any law, statute, ordinance
or governinent rule, regulation of requirement, shall be conclusive of that fart s between the Landlord
and Tenant

[
_ PARKING
Parking for the Sub-Leased space is ot to be restricted in. any manner.
.
DEFAULT OF PAYMENT

If thie Tenant shell be in default of the payment of rent more than ten (10) days; Landlord at his option
shall have the tight o give writtén notice to the Tenant that Tenant: shall vacate the Sub-Leased preimises. If
payment is accepted after the tenth (10th) day, an 9% penalty shall beincusred.

8
ALTERATIONS
Costs to remodei- beilding at 10I Post:Road, from a retail warehouse use, to marljrana
cultivation facility, - to be split equally between Tenant and Landtord. However, Tenant shail
provide Landlerd with a detdiled Improvement Pian and cost estimates of the same. Landiord shail
approve each improvement; plan for improvement, aid cost for improvement in Landlord’s sole

discretion. Tenant shali ensure and obtain Landlord™s consent for alf contractors used to do the work
,to improve the building.

A. ACCEPTANCE OF PREMISES, Upon delivery of the Premises to Tenant, Tenant shall
acknowledge to Landiord in wr' ltmg within ten {10) business days from delivery, that Tenant has inspected
the Premises and accepts them in their then condition.as noted, The Landiord's obligation and/or liability to
Tenant for deficiencies shall be strictly limited to thecorrection of the noted deficiencies:

C. ALTERATIONS BY 'IENANT Tenarit shall not make any alterations, additions, or improvements
in ot to the premises without the prior written consent of Landlord, which consent may be subject to such
conditions as Landlord. may deem reasunnh]y appmpnate Any such alterations, _additions, or- improverments

3,!“21..:6
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conisented to by Landiord-for the initial improvements to transform the building into a cultivation facility
shall be equally split between Landlord and Tenant as. detailed above. Anly improvements thereafter shall be
approved by Landiord prior to improvement being made ‘and- shall be made et Tenants- sole cost and
expense. Tenant shall provide its own trash container or containers for construction debris; shall use service
entrances to the Premises, if’ any; will conduct no.core drilling during business hours; and wilt disrupt other
Tenants as litde as- possible; Tenant shall secure any and all governmental permits, approvals or
authorizations. required in connection with eny such work, and, absert of Landlord's negligence,
shali hold Landlord harmiess from any and ail liability, costs damages, expenses (excluding
reasonable attomey's fees), and any and all liens resulting there from. All alterations, additions
and imptovements (and expresaly mcludmg all hight fixtures and floor covenngs) except trade
fixtures, appliances, and equipment, which do not become a part of the Premises, shall
immediately become the property of Landlord without any obligation 1o pay therefore.

All improvements shall remain affixed to the property upan the expiration or soonef termination of the.
Term, unless otherwise agreed (o in writing. by both Parties:

UTlLlTlES

The Landlord hereby agrees, that in addition to providing the space agreed to. Landlord would
furnish water and sewer, parking lot maintenance, snow removal, heating equipment,. .and -exterior
buildiig maintenance. Tenart hersby aprees to provide electric, natural gas, tefephone, fire
extinguishers, sidewalk snow and ice remgval, and. interior building maintenance attributable to the Sub-
Leased Premises. Tenant sha!l provide other services or utilities used in, upon or about the Premises by

Tenant.

1
ENTRY ON PREMISES BY LESSOR

Landlord. will comply with the Marijuana Control Board (*MCB”) ragulations rélating: to.
Resiricted Access Areas.and Visitor Policy. Landlord will ensure that any agent of Landlord will
understands the MCB regulations refating to eniry of the cultivation facility or retail facility; enaure
any agent is over the age of 21 and ‘has a velid stato ar military issued identification card. Landloxd,
upon proper notification to. and piior approval by the Alaska Marijuana Control Office (“AMCO?)
reserves the right to enter on the. Preimises at reasonable thnes after notice to inspect them, to perform'
required maintenance and repairs, or to make additions, alterations; or modifications to any part of the
building in which the Premises ace located, end Tenant shall permit Landlord 1o do so. Landlord may
erect scaffolding, fences, end similar structures, post relevant slterations or additions repairs, all
without incurring liability to Tenant for disturbance of quiet enjoyment of the Premises, or loss of

oceupafion thereof, provided Landlord ‘is not negligent and uses best eﬂ»hrts not to interfere with
Tenants business..

it
MAINTENANCE OF PREMISES

A MAINTENANCE AND REPAIR BY TENANT. Tenant shall at all times throughout
the Sub-Lease term at its sole cost and expense; keep the Premises (Including exterior doors and
entrancas, all windows &nd molding, and trim of &l] doors and windows), and alt partitions, door-
fixtures; equ;prnent and appurtenances thereof, (Includmrr lighting -and air conditioning systems. and
water heater). in good order, condition and repair, {Including damage from burglary or attempted.
burglary of the Premises). Tenant shall pay the cost of any such repairs. Tenant shall provide for their
unit,.an appropriate Fire Extinguisher, and maintain reguler maintenance on said extinguisher. If there is
an. air- conditioning System serving the Premises, Landiord will contract for preventative meintenance.

checks, filter changes repairs, replacement, and service. Mthout limiting the géneralities thereof,
Tenant shalll keep the. glass of ell windows, doors;. and showcases clean and presentable,. replace

4|Page
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immedialely all broken glass in the Premises, at reasonable intervals paint or refinish the interior of the

‘Premises including entrances as determined by Landlord; make any necessary repairs to, or replacement

of, ril door closure apparatuses and mechanisms, keep.: all phimbing clean and in good stste of repair
inciuding pipes, drains, toilets, basins, and those portions of the exposed heating system within the
walls of the Premises; removeall snowand ice. from the sidewalk in front of the Premises; and keep.all

utilities inside the Premises in good repair.

. FAILURE TO MAINTAIN. If after tweaty (20}, days writtent notice, Tenant feils to kéep and preserve

the Premises as set forth in Section A. above, Landiord may, at its option, put or cause the same to be
put in the state and condition of repair agreed Gpon, and in such case, upon receipt of written statements
from Landiord: Tenant shall promptiy pay the entire reasonable cost thereof as additional rent. Landlord
will comply with the MCB. regulations relating to Restricted' Access.Areas and Visitor Policy. Landiord
will eosure that any agent of Landlord. will understands the MCB regulations relatirig to entry of the
cultivation facility or retail facility, énsure any agent is over the age of 21 and has a valid state or
military issued identification card. Landlord, upon. proper _n_a_trﬁcaftxon to and prior pproval by the
Alaska Marijuana Control Office (“AMCO™) shall have the tight, without liability, to enter the
Premises for the purpose of meking such repaits upon the failure of tenent to do so after twenty (20)
days written notice.

REPAIRS BY LANDLORD. Landlord shall keep the roof, exterior walls, foundations and building
structure of the Premises.in a good state of repair, and shall accomplish such repairs as may be needed
promptly after receipt of written notice from Tenant. Should such repairs be required by reason of
Tenant's negligent acts, or failure to act, Tenant shall promptly pay Landiord for the reasonable costs
thereof as additional rent Tenant shall immediately inform Landlord of any necessary repairs and
Tenant shall make no such repairs without Landlord's prior written consent. Landlord shafl not be
liable for any maintenance requifed of Landlord hereunder unless such failure Sh'all persist for an.
unreasonable time after written notice of the need of such repairs or meintenance, is given to Landlord
by Tenant. Except as otherwise specifically provuded herein, there shall be no abatemient of rent and no
Tiability of Landlord by reasan of any injury fo or interference with Tenants. business : arising from the
making of any repairs; alterations, or improvements in or o fixtures appurtengnces and equipment
therein 1o

the extent that Landlord is not. neghgent and uses best efforts not to interfere with Lessee's.
business.

¥
SIGNS AWNINGS AND MARQUEES INSTALLED BY TENANT
Tenant shall not construct or place signs, awnings, marquees, or other structures projecting
from the exterior ol the Premises witliout the written regsonable conscnt of the Landlord. The Landlord
shall reasonably’ approve the size and type-of sign. The Tenant may use & portable sign for the first
thirty. days of occupaney. Tenant shall remeie signs, disp]ays, advertisements or decorations it had'

_placed on the Premises

hat, in the reasonable opinion of Landlord, are offensive ar otherwise objectionable. If Tenant fatls to
remove such -signs, displays, advertisements, decorations within fifteen

{15)  days of receiving ‘written notice to remove them, Landlord reserves the right 1o enter the

Premises to remove them ar the reasonable -expense of the Tenant: Polé signs and the overhedd panels

are'the property of the Landlord,

13
- NONLIABILITY OF LANDLORD FOR BAMAGES
. _'La;_;c_l__lqrﬂ shall not be lia'tg_le for Iiébiﬁpr- or damage claims or for i njury o persons or property

5|Page
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from any cause relating to the occupancy of the Premises by Tenant. Tenant shall indemnify
Landiord from all fiability, loss, or other damage claims or obligations resulting from any injuries or
losses of this nsture. The Tenant shall be responsible for. broken windows and doors during the term
of the Sub-Lease,

14
Liability INSURANCEAND INDEMNITY

A. INDEMNIFICATION. 1t is understood and agreed that Landlord shall not-be lisble
for injury to any person, -or for the loss or-damage to any property (Includmg property of Tenant),
occurring in or about the Premises from any cause whatsoever, except for the Landlord's negligence or
wiliful - misconduct. Tenant hereby indemnifies and -holds Landlord hermless from snd against and
agrees to defend Landlord 2gainst any and all claims, charges liabilities, penalties, causes of action,
jiens. damages. costs, and expenses (Including attomney’s fees), arising, claimed, charged. or incurred
egainst or by Landlord from eny matter or thing arising from Tenant's use-of the Pmmses, the coriduct
of it's business or from any activity, work or other thing done, permitted. and suffered by. the Tenant i
or about the Premises whether prior or subseguent to the commencement of the term of this Sub-Lease,
or agising from any act or negligence of the Tenant, o1 any officer, contractor, agent, employee, guest.
licensee or invitee of the Tenant, and from all costs, atomey's fee, and labilities incurred in or about
the defense of any such claim {Including appeals), or any action or proceeding brought thereon and in
case any action be brought against Landlord by ‘reasoii of such claim, Tenant upon notice from
Landiord shall defend the same at Tenant's expense. by coimcil reasonably satisfactory to Landiord.
Tenant as a material part of the consideration to Landlord, hereby assumes all risk' of damages o
property, or injury to persons in, upon or about the Premises. from any cause other than Landlord's

gross negligence, or willfil misconduct; and Tenant hereby waives gl claims in respect thereof against
Landlord. The indemnification provlded for in this section shall survive any termination or expiration’

of this Sub-Lease. Landiord and its agents shall- not be liabie for any loss or demage o' persons or
property resulting from fire, explosion, falling plaster, steam, gas, electricity, water or rain which may
Teak from any part of the Premises or from pipes, appliances or plumbing warks therein, or from the
raof street or subsitface or from any other place resuiting from dampness or ‘amy other cause
whetscever unless caused by or due to the negligence of Landlord, iis agents, servanis or employees.
Landlord and its agents shall not be liable for interference - with the light, air or fior any latent defect on

the Premises. Tenant shalf give prompt notice to Landlord in case of casualty or accidents

on or about the Premises. Each party shail defend and indemnily the other for its own

negligence. Each party shell name the other as an additional insured on its insurance

policy with a waiver of subrogation,

B. INSURANCE During the entire Sub-Lease Term, and at any time prior to the Sub-
Lease Term commencing with the day on which the Tenant is given possession of the Premises for any

reason, the Tenent shall, at its. own expense. mainain adequate liability fnsurance with a répwiable -
‘comparly or comparies with minimum amounts  of $500,000.00 combined single fimit for

personal mjunes and pmperty damage, to mdemmfy borh Landlord and Tenant against
management company, if any, employed by the Landlord with respect 1o the Shoppmg
Cenler shall be named' additional insured and shall be furnished with a certificate of such
insurance, which shall bear an endorsement that the samie shall not be cancelled except
upon not less than thirty (30), days prior written notice 1o. Landlord, Tenant shall dlso at its
own expense maintain, during the Sub-Lease Term and at any time prior to the Sub-Lease
Term commencing with the date on which the Tenant is given possession of the Premises.

~for any reason, insurance covering its furniture, fixrures, equipment, all Sub-Leaschold
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improvements and inventory in an amount equal fo not Jess than 100% of the full
replacement value thereof and insuring against fire and all risk perils:coverage as-provided
by a standard all risk coverage endorsement, and the plate glass and all other:glass is the
respansibility of the Tenant in the event of breakage from any ‘caiuse. Tenant shall at its
sole cost and expense obtains and maintains builder’s rigk perils coverage firom any cause,
Tenant:shall at its sole cost and expense maintain builder's rigk insurance as the Landiord
may require and covering any work, which Tenant may undertake, or have undertaken on
Tenant's behalf, with respect to the Premises. Tenant shall provide Landlord with copies
of the inswance certificates thereof. If Tenant fails to maintain such insurance, Landiord
may.maintain the same on behalf of the Tenant. Any premiums paid by Landlord shall be
deemed additional rent and shall be due on the payment date of the next instaliment. of
Minimum Rent hereunder.

i3
ASSIGNMENT, SUBSUB-
LEASE, OR LICENSE

The Landlord has relied on the identity and/or special skiils of the Tenant. Therefore, Tenant
shall not assign or sub-lease the Premises, or-any right or privilege connected therewith. or allow any
other person except agents and emnployees. of Tenant to occupy the Premisés or any part thereof
‘without first obtaining the wiritten eonsent of the Landiord, which Landlord may depy consent for any
reason or for no reason at e}l given that Landford has relied on the special skill set of Tenant, Tenant’s
business plan, and Tepant’s identify in negotiating and engagimg in this Sub-Lease. . The Landiord
‘reserves the right to void any assignment to & parson 'or entity, in which the named Tenant retains no
tnanagement -0r control powers, Or to euy emtity, which is not financially responsible. ‘Consent by
Tenant shail not be consent to a subsequent gssignment, sub-iease. or cccupation by other persons. An
unauthorized assignment, subdease, or license to occupy by Tenant shell be void and shall termmate
the Sub-Lease ai the option of Landlord. - The interest of Tenent in this Sub-Lease is not assignable by
operation of law without the written consent of Landlord.

16
_ PARTIAL DESTRU CTION OF PREMISES

Partial destruction of the Sub-Leased Premises shall riot render this.Sub-Lease void or voidable, nor
ferninate it except as herein provided. If the Premises are partially destroyed during the term of this
Sub-Lease, Landlord shall vepair them when $uch repsits can be made in conformity with
governmental laws and regulations, within thirty, (30) days of the-partial destruction. Written notice of
the intention of Landlord to-repair shall be given to Tenant within fifteen (15) days after any paitial
destruction, Rent will be reduced proportionately. to the extent to which the repair operations interfare
with the business conducred on.the Premises by Tenant. If the repairs cannot be made within thirty,
days, Landlord sfial] have the option to make them within 4 reasonable time and-continug this Sub-
Lease in effect with. proportional rebate to Tenant as provided-herein: If the repairs cannot be made
within 120 days, and if the Landlord does not elect to make them within a reasonable time; either
party shail have the option to terminate this Stb-Lease.

17
TENANT'S DEFAUL T

17 DEFAULT. The occurrence of any one or more of the following events shall
constitute a defavit and breach of this Sub-Lease by Tenant:

7{Pags
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A. VACATING THE PREMISES, The vacating of &bandonment of the Premises by
Teneot, or the failure of Tenantto be open for business, without written notice to resume at a later date
(except in tlie event of demage or destruction of the Premiseés which prevents Lessee from conducting
any business thereon),

B. FAILURE TO PAY RENT. The failure by Tenant to make any payment of ininimum rent
{check original) payments required to be made by Tenant hereunder, as and when due, where such
fuilure shall continue for 2 period of three (3) days after written notice thereof by Landlord o Tenant.

C. FATLURE. TO PERFORM. The failure of the Tenant o observe or perform any. of
the covenaats, conditions, or provisions of this Sub-Lease {5 be observed or performed. by Lessee,
othier than described in Section 17.! (B) above. where such failure shall continue for a period of
thirty (30) days after written notice thereof by Landlord to Tenant; provided, however, that
if the days are ceasonebly required for its cure, then the Tenant shall not be deemed to be
in default. if Tenant commences such cure within said thirty (30) day period and
thereafter prosecutes such cure to complerion.

B, Failure to maintain and operate and state and municipa! licensed: marijuana
business(s)
E BANKRUPTCY. The making by Tenant of any general assignment or general

srrangement for the benefit of creditors; ar by the filing by or against. Tenant of a petm on to have
Tenant adjudged a bankrupt, or a peiition, or reorganization, or arrangement under any
law relating 10 bankruptey, unless, (I the case of a petition filed against the Lessee, the
same s dismissed within sixty (60) days of filing); or the appointment of a trustee or a
receiver to take -possession. of subsmntial]y ‘all of Tenant's interest in this Sub-Lease,
where such seizure is not discharged in thirty (30) days after appointment of said trustee
or receiver, or the filing of a petition for the appointment of the same, whichever shall
first oceur.

172° 'REMEDIES IN DEFAULT. In the event of any such default or breach by Tenant,
Landiord may at any Hme thereafter, with or withoul notice or demand and without limiting Landlard
in the exercise of'a right or remedy. wiich Landlord mey have by reason of sitch defanlt or-breach:

A, TERMINATE SUB-LEASE.  Terminate Tenant's right to  possession of the
Premises by ey lawful mieans, in which case this Sub-Leise shall terminate and Tenant shall
immediately surrender possession -of the Premises to Lardlord. Th such évent; Landlord 'shail be
entitied t0 recover from the Tenant all pa_st dite rents. adjustments and other cherges; the expenses of
re-letting the Premnises, including necessary reasonable venovation -and elteration of the Premises.
reasanable ‘attorney's fees; the worth at the time of award by the court having jurisdiction thereof the
anount hy for herein for the balance of the Sub-Lease Term after the itme of that Tenant proves conid
be reasonably. avoided: and that portion of eny reasonable leasing commission paid by Landlord and
applicable to the unexpired Sith-Lease Term of this Sub-Lease. Unpaid installments of rent or other

‘suins shail bear interest-from the date due at the rate of ten percent (10%) per annum; (Landlord shalt
use reasonable efforts to re-let) or,

B. CONTINUE THE SUB-LEASE. Mzintain Tenant's vight to posséssion, in which
case thls Sub-Lease shall continue in efféct whether or not Tenant shall have gbandoned the Prémisés.
In. such event lindlord shell be entitled to enforce all Landlurd's rights and remedies usider this Sub-
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Léase, including the right to recover Minimum Rent end eny other charges and Adjustments as may
becorme due hereunder; or.

€. OTHER REMEDIES. Putsue any other remedy now or hereafter available under the
laws or udicial decisions of the State in which the Premises are focated, including but not limited to
the right to sassess against the Lessee-an amount equal to reascmabie attorneys’ fees incurred by
Landlord in collecting any rent or other payment due hereunder, which amount shall be due in ful
within ten.(10) days of Tenant’s receipt of assessment by Landlond,

173 REMEDIES CUMULATIVE-WAIVER. It is umderstood and egreed that the
Lancliurd's remedies hereunder are cumulative and the Landlord’s exercise of any tight or remedy due
to & default or breach by Tenant shall not be deemed a waiver of, or alter affected or-préjudice any
tight or remedy - which Landlord may have urider this Sub-Lease ot by law or in equity. Netther the
-acceptance of Minimum or Percentage Rent nar any other acts or omission of land at any time or
times after the. liappening of any event authorizing the cancellation or forfeiture of this Sub-
Liease, shall operate as a waiver of any past or future violation, breach or failure 10 keep
or perform any covenant, agreement, term or condition hereof or to deprive Landiord of
its right to cancel or forfeit this Sub-Lease upon the written notice provided for herein, at
any time that cause for cancellation or forfeiture may exist, or be construed 50 ‘as at any
time to stop Landlord from promptly exercising any other option, right or remedy that it
may have under any term or pravision of this Sub-Lease, at law or in equity.

74  ACCEPTANCE OF PAYMENT, ft is specificaily understood and agreed that the
Lendlord's acceptance. of any sum, whether as Base Rent, Percentage Rent, adjustinents or otherwise,
which is tess than the amount claimed -as due hy the Land)ord, shall not act as, or be deemned to be. a

waiver-of such claimed amount or & compromiss or gccord and.satisfaction of the amount claimed as
dug, by Landiord.

18
DEFAULT BYLANDLORD

18.1 DEFAULT BY LANDLORD. Landlord shall not be in default untess Landlord fails
to perform obligations. required by Landlord within a reasonabie time, but in no event later than
thirty; (30) days after written. notice by Tenant to Landiord and to the holder of any first mortgage
deed of trust covering the Premises. ‘whose name and address shall have heretofore been furnished to
Tenant in writing. Said notice shall specify wherein Landlord has failed to perfonn such obligation;
provided, however, that if the nature of Lamdiord's obligation is such that more then thirty
(30) days are required for perfarmance, then Landlord shall not be in default'if Landlord commences
-performance. within such thirty (30) day period -and thereafter diligently prosecuies the same 1o
complete Tenant further agrees not to invoke. any of its remedies under this Sub-Léease uniil said
thirty, (30). days have elapsed; except in emergencies. [n no evernt shall Tenant have the right to
tenninate this Sub-Lease as'a result of Landlord's. default and Tenent's remedies shall be limited to
damages and/or injunction.

18.2 COSTS UPON DEFAULT. Inthe event the Tenant or Landlord shall be in default in

the pecformance of any of their obligations under this Stb-Lease and an aétion be brought for the

enforcement thereof, the Landlord or Tenant shall pay to the ottier all the expenses incurred therein,

including & reasonable attorney's fee. In the event-either party shall without fault on its- part he made a.

party of ‘any litigation commenced by, or against the other party, then such other party ‘shall pay all
costs and reasonable attorney’s fees incurred or paid by such party in connection with such litigation.-
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19
SUCCESSORS IN INTEREST _ |
Each and every clause and provision contained herein shall be binding upon and inure to the
benefit of the successors, heirs, devises and assigns of the parties hereto and ¢annot be changed or
terminated except by a written. instcument- subsequently executed by the parties heroto, Upon
payment of the rent as.above spacified and the

perfonmance of the covenants to be kept and performed by’ the Tenant, the Tenant shall peacesbly hold-
and enjoy the Sub-Leased premises during the full term ‘herein specified, and if any default be made in
the keeping of the covenants agreed to be kept by the Tenant, then it shall be lawfiil for the Landlord,
at its option, and in compliance with MCB reguletions, to terminate this Sub-Leéase and re-enter upon:
said premises and the whole thereof and to remove all persons there from:

20
APPLICABLE LAW
This agreement shall be governed by and construed in accordance witb the laws 6f the State of Alaska.

21
_ NOTICE
All notices: to ba given with respect to this Sub-Lease shall be in writing. Each. notice shall be sent by
registered or certified mail, postage pre-paid and return receipt requested, to other addresses as either party
may from time to time designate in writing, The Mailing Address of the Landiord is: 4240 Old Seward Hwy.
Suite #13, Ancliotage, AK 99503, and the address of the Tenant

is:
-Phone: _

22
SUBORDINATION: AND ATTORNMENT; MORTGAGEE PROTECTION
SUBORDINATIGN NOTICE TO MORTGAGEE. At ‘the.tequest of the Landlord, Tenant shall
promptly execute, acknowledge, and deliver, all. instuiinents. which may be required to subordinate this Sub-
Lease to any existing or fiture morigages, deeds of trust, and/or other security documents on or ericumbering
the property or on the Sub-Leasehold interést held by Leandlord, and to any extensions, renewais or

replacements tht.reof' provided that the mortgage or beneficiary. as the case may be, shzif agree to recognize
this Sub-Lease in the event of foreclosure if Tenent isnot in default at such time.

23
ENVIRGNMENTAL

A.  As a condition precedent to Tenant's obligation. to take Possession of the Premises,
Tenant shall have forty-five (45) days from the effective date to conducl its own environmental
‘assessment (ESA) of the Premises to evaluate the environmental conditions of the Premises, (The

"Envirorimental inspection Period,”). If the ESA discloses environmenta! conditions which Tenant
detemmines are unacceptable, Tenant

shall have thie option-of terrninating ihis Sub-Lease by tendering a terminarion norice upon twe
Landlord within ten {10) days after the termination of the Envrronmental Inspection Peviod or
postponing the ‘Sub-Lease until Landiord corrects or remedies the environmental -conditions and
obtains @ No Fuither Action (NFA) letter, or its equivalent from the appropriete governmental
environmental agency indjeating that no' firther remediat actions are required or recommended.
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B. ‘Tenant hereby agrees to defend, mdemmfy and hold Harmless Landlord. from and
-against any Environmental Liabilities and Costs arising out of: Any damage or threat of darnage
caused by Hazardous Materials at or from the Premis¢s. cansed by Tenant’s operation during the term
of the Sub-Lease; and any violations of Enviranmental Laws that are caused by Tenant's operation

during the term of the Sub-Lease. This indemnity shall survive the termination ofthis Sub-Lease.

28
BROKERS _
Landlord and Tenant warrant that they have had no dealiogs with any real estate broker or-agent
in connection with the negoriation of this Sub-Lease and that they know: no real estate brokers of agents
who.are or claim to be entitled t0 a. commission in connection with thisSub-Lease.

29
NO RECORDING
This Sub-Lesse shal not be reoorded.

30
SEVERABILITY
{f any provision of this Sub-Lease or the apphcauon thereof to any person or circumstances
shall be invalid or unenforceeble to any extent, the apphcanon of such provisions to other persons or

circumstances and the remainder of th:s Sub-Lease shall not be affected thereby and shail be enforced to
the greatest extent permitted by law.

In witness whereof, the parties represent and warrant that they have ihe authority to enter

into a binding agreement and have executed this Sub-Leass as of the day and year first 2bove
written,

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

§§fe Memtis#of Green Go, LLC ' ,

Troy Milfhouse
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" RAILROAD.
. le'Es'rm_'é Department
Telephone: (907)265-2325
Fax Number: (907)265-2450
Email: galpme@akrr.com.

January 16, 2017

RobertB. Bumett
4240-0ld Seward Hwy., #13
Anchorage, AK 99503

Re:  Alaska Railroad Corporation {ARRC) Ground. Lease, Confract No. 8258
Bruce Bumnett _ _
Non-objection to Sublease Agreement

Dear Mr, Bumett:

The Alaska Railroad Corparation {"ARRC") received information indicating your intention to enter info a
proposed Sublease Agreement between Robert B, Bumett,, an individual (‘Lessee”) and Green Go
LLC, an Alaska limited liability company (“Subtenant’).  Please accept this letter of non-objection to
the Sublea'se Agreement, subject to the conditions listed below.

o The Sublease Agreement is subject to and subordinate to all the terms and provisions of that
certain lease dated February 19, 1998 between the Alaska Railroad Corpdration, as lessor,
and Techni¢ Services, Inc., as lessee; and originally designated as ARRC Contract No. 7357
{the "Ground Lease"). The Ground Lease was subsequently assigned twice, most recently to
Lessee, as lessee, under that certain Assignment of Lease (With Consent) dated September
27, 2001 and thereafter admiinistered as ARRC Contract No. 8258. In the event of any
inconsi'sten0y between the provisions of the Ground Lease and: the Sublease Agreement, the
Ground Lease shall control.

e If the: Ground Lease is terminated by reason of :a default by Lessee under-the Ground Lease,
or for any other reason, Subtenant, upon nolice of such termination, shalf then attorn to ARRC
and shall recognize ARRC as its direct contracting party under the Sublease Agreement;
provided, however, that ARRC may- elect upon such termination of the Ground Lease fo
ferminate the Sublease Agreement and ‘Subtenant's right to possession of the property.
Subtenant shall execute and deliver, at any time after temmination of the Ground Lease and
upon the request of ARRC, any instrument necessary or appropriate to. evidence such
attomment.

= ARRC's non-objection is conditioned on Subtenant conforming to the termis and conditions of
ihe Ground Lease, which terms and conditions ARRC shall enforce upon Lessee. No
agreement entered by Lessee with Subtenant; 1ndud|ng but not limited to the proposed
Sublease Agreement, shalf be binding upsn ARRC -and in no event will ARRC be liable for any
obligations of Lessee under-any such agreement.

o ;Subtenant shall indemnify, defend and hold harmless ARRC and its. employees, agents and
contractors from any and all claims anfor judgments for monetary. damages, injunctive refief,

327 W. Ship Creek Averiue, Anchorage, Alaska 99501 Mail to: PO. Box 107500 Anchorage, Alaska' 995107508  907.265:2500°  AlaskaRailioad.com
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Robert B. Bumett
January 16, 2017 Page 2

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

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

Occupants authorized by this letter are:
Green Go, LLC

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

If you have any questions, please call'me at 907.265,2325.

Z . EZu.

Erin E. Ealum
Leasing Manager, Real Estate
Agreement to-be Bound:

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

GREEN GO LLC

Dated:. /'—/6“ /7
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b)  Thesendingofa written nctice to LESSOR and ASSIGNOR of ASSIGNEE's.
intent to take possession of the premises and assume the Lease.

¢y  The curing of all defaults rot remediable by the payment of money within an
additional thirty (30) days of the date upon which such default was required to be cured by
the lessee under the terms.of the Lease.

. : Without Possession. ASSIGNEE shall have no liability or
obhgatlon under the Lease pursuant to this Consent unless-and unti it sends to LESSOR the:
written notice described in paragraph 1 (b) above. Nothing in this consent nor in the taking
of possession of the leased premises and assumption of the Lease by ASSIGNEE or a
subsequent assignee shall relieve ASSIGNOR of any duty or liability to LESSOR under the
Lease.

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

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

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

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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E. ithout Possession. A qualified Mortgagee shall have.
no Hability or obligation under The Lease unless and until it sends to Lessor the written notice
described in paragraph 7.06.D.2 above. Nothing in this Leasc nor in the taking of possession of the
Leased Premises and assumption of the Lease by a Qualified Mortgagee or a subsequent assignee
shall relieve Lessee of any duty or liability to Lessor under the Lease.

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

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

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

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

C. Lessee shali not accept, directly orindirectly, more than three (3) months’ prepaid
rent from any sublessee.

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

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

7.08  Subdivision of L.eased Premises. Lessee shall not, under any circumstances whatsoever,
subdivide the Leased Premises or any part thereof.
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