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Department of Commerce, Community, 
and Economic Development 


ALCOHOL & MARIJUANA CONTROL OFFICE 
550 West 7th 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 
Marijuana Control Board 


RE: Green Go, LLC #10959 


 


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 








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, LLC. 


RECITALS 


A. GREEN GO, LLC, a limited liability 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. 


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


ARTICLE I 


ORGANIZATIONAL MATTERS 


1. 1 Formation. The Company has been formed as a limited 


liability company pursuant to the provisions of the Act ( as 
hereinafter defined). The rights and obligations of the Members 


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


the order of priority set forth in the preceding sentence. 


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


1. 3 Principal Office. The initial principal off ice of the 


Company shall be located at 2339 E. Myrtle Ave. Wasilla, AK. 
99654. The corporate mailing address is PO Box 874574 Wasilla, 
AK. 99687. The Company may change its principal office from time 
to time by action of the Members. The name and address of the 


Company's initial registered agent is Troy Millhouse whose 
mailing address is PO Box 874574 Wasilla, AK. 99687. The Company 
may change its registered agent and/or the address of its 
registered off ice from time to time by action of the Members. 
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The Company may also maintain off ices 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
Off ice 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. 


2.1.1 Act. The term "Act" means the Alaska Limited 
Liability Company Act, AS 10. 50, as amended from time to time 


and any successor statute. 


2 . 1 . 2 Additional Capital 


"Additional Capital Contributions" 
that term in Section 3.2. 


Contributions. The term 
has the meaning assigned to 


2 .1. 3 Adjusted Capital Account. The tern "Adjusted 
Capital Account" means, with respect to any Member at any time, 


such Member's 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. 7 04 2 ( g) ( 1) ; 


(b) the amount of such Member's share of the minimum gain
attributable to a partner nonrecourse debt; ( c) the amount of
the deficit balance 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-l(b) (2) (ii) (d) (4), (5) and 


(6). 


2 .1. 4 Affiliate. The term "Affiliate" means, with 
respect to any Person, any other Person that directly or 
indirectly controls, is controlled by, or is under common 
control with, such Person. As used in this Section 2 .1. 4, the 
term "control" means either (a) the possession, directly or 
indirectly, of the power to direct or to cause the direction of 
the management of the affairs 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 


Person. 
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2 .1. 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 is 


considered to assume or take subject to Code Section 752). 


2. 1. 9 Cash Available for Distribution. The term "Cash 


Available for Distribution" means, with respect to any Company 
Fiscal Period ( and with respect to indi victual 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. 


2 . 1 . 10 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. 


2 . 1. 13 Company Property. The 


means all property owned, leased, or 
from time to time. 


term "Company Property" 


acquired by the Company 


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


2.1.15 Disqualified Member. The term "Disqualified 


Member" has the meaning assigned to that term in Section 12.1. 


2.1.16 
Dissolution" 


12.2. 


Event of Dissolution. The 
has the meaning assigned to that 


term "Event of 


term in Section 


2 .1. 17 Fiscal Period. The term "Fiscal Period" has the 


meaning assigned to that term in Section 8.3. 


2 .1. 18 Initial Capital Contributions. The term "Initial 
Capital Contributions" has the meaning assigned to that term in 


Section 3.1. 


2 .1.19 Interest. The term "Interest" or "Membership 


Interest" shall mean, when used with reference to any person, 


the entire ownership interest of such person in income, gains, 


losses, deductions, tax credits, distributions, and Company 
assets, and all other rights and obligations of such person 
under the terms and provisions of this Agreement and the Act. 


2 . 1 . 2 0 Manager . 


be elected, or any 
transferee hereunder. 


The term "Manager" means the person to 


substitute, replacement, or permitted 


2.1.21 Mandatory Provisions of the Act. 


"Mandatory Provisions of the Act" means provisions 


that may not be waived by the Members. 


The term 


of the Act 


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 .1. 23 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. 


means a written opinion of the 
counsel to the Company. 


The term "Opinion of Counsel" 
counsel serving as regular 


2.1.25 Optional Provisions of the Act. The term 
"Optional Provisions of the Act" means the provisions of the Act 
that may be waived by the Members. 


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


2 .1. 27 Percentage Interest. The term "Percentage 
Interest" means, as to any Member, such Member's interest in the 
Profits 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
partnership, 
or foreign 
corporation, 
entity. 


Person. 


domestic 
limited 
trust, 


The term "Person" means a natural person, 
or foreign limited partnership, domestic 


liability company, domestic or foreign 
estate, association, and other business 


2. 1. 2 9 Profit and Loss. The term "Profit" and the term 
"Loss" means an amount equal to the taxable income of the 
Company or the taxable loss of the Company (including any 
capital loss) for each taxable year, determined in accordance 
with Code Section 703(a) as reflected on the tax return prepared 
by the regular outside 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) or treated as Section 705 (a) (2) (B)
expenditures pursuant to Regulations Section 1.704-
l(b) (2) (iv) (i) and not otherwise taken into account
shall be subtracted f ram 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-l(b)(2)(iv)(i) and not otherwise taken into
account shall be subtracted from taxable income or
added to such taxable oss, as the case may be;


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


(d) Gain or loss resulting from any disposition of an
asset with respect to which gain or loss is recognized
for federal income tax purposes shall be computed by
reference to 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 .1. 31 Substitute Member. The term "Substitute Member" 
means an Assignee of a Membership Interest who is admitted as a 
Member pursuant to Article XII in place of a Member. 


2.1.32 Tax Matters Partner. The term "Tax Matters 
Partner" means the Person designated pursuant to Section 9.2. 


2. 1. 33 Transaction. The term "Transaction" 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. 


2.1.34 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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2.1.35 Transaction Schedule. The term "Transaction 


Schedule" means the separate specific Transaction Schedule. 


Except as otherwise provided in writing by the Members, each 


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 


Section 6.6.1. 


ARTICLE III 


CAPITAL CONTRIBUTIONS 


3. 1 Initial Capital Contributions. 


contributed to the Company such sums as 
"A" hereto in immediately available 


Contribution"). 


3.2 Additional Capital Contributions. 


Each Original Member has 


are set forth on exhibit 
funds ("Initial Capital 


3. 2. 1 Mandatory Contributions. Each Member shall make 


the additional capital contributions referenced on exhibit "A" 


as and when required pursuant to the terms set forth on exhibit 


"A". 


3. 2. 2 Timing of Additional Contributions. Each Member 
shall have the option to continue to the Company, at such times 


as are determined by the Manager upon at least thirty days' 


prior written notice to the Members, such Member's proportionate 


share of any Capital Contributions, as may be called by the 


Manager from time to 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, its Capital Account shall be increased in 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. 


3.3 Maintenance. The Company shall maintain a Capital Account 


for each Member. The Capital Account of each Member shall be 


credited with the Initial 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. 


3. 3. 1 Transaction Capital Accounts. The Company shall 


maintain a separate Capital Account for each Member with respect 


to each Transaction set forth on a separate schedule attached to 


this Operating Agreement. The Transaction Capital Accounts of 


each Member for each specific Transaction will be aggregated for 


purposes of determining that Member's 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. 


3.3.3 Compliance with Treasury Regulations. Capital 


Accounts shall be maintained in accordance with Treasury 


Regulation Section 1.704-l(b) and shall be interpreted in a 


manner consistent with Treasury Regulation Section 1.704-l(b). 


3. 3. 4 Assignment. Upon the Transfer of all or 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) (2) (iv).
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3. 3. 5 Revaluation. At such times as may be required or 


permitted by Code Section 7 04 and any regulations thereunder, 


the Capital Accounts shall be reva ued 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) (f). 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. 


3.5 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 liabilities 


attributable to allocations of taxable income hereunder. If the 


Company does not have sufficient cash, securities, or other 
property to make a Minimum Distribution to 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. 


4. 1. 3 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 is a net decrease in 
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. 4. 3 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 


1. 704-1 (b) (2) (iv) (g).


4.4.4 Risk of Loss Allocation. Any item of Member 


nonrecourse deduction [as defined in Regulation Section 1. 704-
2 (i) (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 (i) (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-l(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 i terns of income and gain in an 
amount and manner sufficient to eliminate, to the extent 
required by the Regulations, such negative balance in such 
Member's Adjusted Capital Account as quickly as possible. This 
provision is intended to satisfy 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 limited to: (a) use of the Member's 
personal automobile for Company business; (b) meals and 
entertainment of persons who are clients or prospective clients 
of the Company; ( c) professional organization dues, licenses, 
publications, etc. for the Member related to the Company's 


business; (d) use of a Member's personal computer (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. It 
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-
1 (b) (2) (iv) (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 loss 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 loss 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 liquidating 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 by the Code or Treasury 


Regulations. 


ARTICLE V 


MANAGEMENT AND OPERATION 


5.1 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 valid and binding obligation of the 


Company. 


5 .1. 2 


generality 
Subsection 


Specific Authority. 


of Subsection 5.1.1 and 
5.1.3, all Members agree 
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exercising sole discretion, have the following rights and 


powers, except to the extent such rights and powers may be 


limited by other provisions of this Agreement: 


(a) The making of any expenditure incurred in connection


with the business of the Company;


(b) The use of the assets of the Company in connection


with the business of the Company;


(c) The negotiation, execution, and performance of any 


contracts, conveyances, or other instruments; 


(d) The distribution of


required pursuant to


Agreement;


Company cash other 


any other provision 


than as 


of this 


(e) The selection and dismissal of employees and outside


attorneys, accountants, consultants, and contractors,


and the determination of their compensation and other


terms of employment or hiring;


( f) The maintenance of insurance for the benefit of the


Company and the Members;


(g) The control of any matters affecting the rights and


obligations of the Company, including the conduct of


litigation and incurring of legal expense and the


settlement of claims and litigations;


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


(i) The making or revoking of the elections referred to in


Code Section 754 or any similar provision enacted in


lieu thereof, or any corresponding provision of state


tax laws ( and each Member will, upon request of the


Manager, supply the information necessary to properly
give effect to such elections);


(j) The filing of such amendments to the Articles as may


be required or as Manager may deem necessary from time


to time;


(k) The filing on behalf of the Company of all required


local, state, and federal tax returns and other


documents relating to the Company.
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5.1.3 Limitations on Manager's Authority. The following 
actions {"Major Decisions") shall require the approval of at 


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


(a) 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;


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


(c) Any act in contravention of this Agreement;


(d) Do any act which would make it impossible to carry on


the ordinary business of the Company;


(e) Possess Company property;


{f) Make any loan to any Member;


(g) Commingle the Company's funds with those of any other


Person;


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


(i) The giving, granting, or entering into any options or
sale contracts, mortgages, liens, other encumbrances,


or pledges on or with respect to the Property, other
than any easement, license, or right-of-way for 


purposes of acquiring services for the Property 


desirable in the conduct of the business of the 
Company; 


(j) Except for making borrowings from Members obtaining,


accepting, increasing, modifying, refinancing, consol­


idating, or extending any loan or loan commitment; 


(k) Admission of any new Members;


( 1) 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 Maj or Decision shall be 


resolved as provided in Article X hereof. 


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


5. 1. 6 Substitute Manager. After the removal of the 
Manager in accordance with Section 5. 1. 5, or after the 
resignation or death of the Manager, a 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. 


5. 1. 7 Dealings with Members and Affiliates. Subject to 
any restrictions contained elsewhere in 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. 


5.2 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 (al (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 liability 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 liability of and providing 
indemnification for the Manager shall be fully applicable to the 
Tax Matters Member in his capacity as such. 


5. 3 Exculpation of Manager. Neither the Manager, its 
Affiliates, nor any officer, director, member, partner, 
principal, shareholder, employee, agent, accountant, or attorney 
of the Manager or its Affiliate ( each of the foregoing, other 
than Manager, a "Related Party"), shall be liable, responsible, 
or accountable, whether directly or indirectly, in contract, 
tort, or otherwise, to the Company to any other Member or any 
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 Cos ts.


receive from the Company


therefore reimbursement of


expended by the Manager in 
hereunder.


5.6 Other Activities. 


The Manager shall be entitled to 


out-of-Company funds available 


reasonable out-of-pocket expenses 


the performance of its duties 


5.6.1 Concurrent Activities. Any Member, and any 


Affiliate, or Related Party thereof, may engage in or possess an 
interest in other business ventures of any nature or 


description, independently or with others, whether such ventures 


are competitive with the Company or otherwise, and the 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. 


5.6.2 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. 


5.6.3 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 liability of a 


Member, or affect the status of the Company for federal income 


tax purposes. 


Notwithstanding, the Manager may authorize any Member to 


execute one or more agreements, or to take any other action 


specifically authorized by the Manager, on behalf of the 


Company. All such authorizations must be in writing, signed by 


the Manager. 


6. 3 Member's Other Rights. A Member shall also have the 


following rights in addition to all other right under the Act as 


set forth in this Operating Agreement: 


6. 3. 1 Right to Inspect and Copy Certain Company Records. 


Each Member may inspect and copy, during ordinary business 


hours, 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. 


6. 3. 3 Right to an Accounting. 


right to have an accounting of the 


whenever circumstances render it just 


more often than semi-annually. 
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6. 3. 4 Potential Acquisition of the Company. If 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 less 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 a 
Member's interest in the Company stands of record in the names 
of two or more persons, whether fiduciaries, members of a 
partnership, joint tenants, tenants 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 in 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. 5 Limitation of Liability. Notwithstanding anything else


contained in this Agreement, a person who is 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 liability of the Company (whether arising in


contract, tort, or otherwise) or for the acts or omissions for


any other Member, agent, or employee of the Company.


6.5.1 Member Has No Exclusive Duty to Company. No Member 


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. 2 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 


7. 1 Indemnification. 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 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 is or was serving the Company with a contractual 
commitment of indemnification, against expenses (including 
attorney's fees reasonable for the city of the principal office 
of the Company), losses, costs, damages, judgments, fines, and 
amounts paid in 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 its 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, 


action or proceeding, had 


his/her conduct was unlawful. 


and, with respect 


reasonable cause 


to 


to 


any criminal 


believe that 


The Company shall indemnify and hold harmless any Person 


and their Affiliates who was or is a party to or is threatened 


to be made a party to any threatened, pending, or completed 


action or suit by or in the right of the Company to procure a 


judgment in its favor by reason of the fact that it, he, or she, 


or was 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 liability 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. 


7. 2 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 is 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 lawful 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 in 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 indernnif ication is 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
indi victual 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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7.5 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. 


7. 6 Insurance. The Company may purchase and maintain 
insurance on behalf of any Person who is or was a Member, 


officer, employee, or agent of the Company, or was serving the 
Company with a contractual commitment of indemnification, or is 
or was serving at the request of the Company as a member, 
manager, director, officer, employee, or agent of another 
limited liability company, corporation, partnership, joint 
venture, trust, or other enterprise against any liability 
asserted against him/her and incurred by him/her in any such 
capacity, or arising out of his/her status as such, whether or 


not the Company would have the power to indemnify him/her 


against such liability under provisions of the Act, as amended 
from time to time. 


7.7 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 liability 
company, corporation, partnership, joint venture, trust, or 


other enterprise, provided that no such indemnity shall 
indemnify any Person from or on account of such Person's conduct 


which finally adjudged to have been knowingly fraudulent, 
deliberately dishonest, or will misconduct. 


7. 8 Set-off. The Company's indemnity of any Person who is or
was a Manager, Member, or officer of the Company, or is or was
serving 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, joint venture, trust, or 


other enterprise, or from insurance purchased by any of them. 


7. 9 Limitation. Nothing contained in this Article VI I, or 


elsewhere in 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 VI I,


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 limited liability 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 


8.1 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 off ice of the Company. Such books and records 


shall include, without limitation, the following: 


{a) A current and a past list, setting forth the full 


names and last known addresses of each Member, set 


forth in alphabetical order; 
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(b) A copy of the Articles and all amendments thereto,


together with executed copies of any powers of


attorney pursuant to which the Articles or amendments


have been executed;


(c) 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;


( d) Copies of


agreement,


copies of


in effect;


the current effective Company operating 


together with all amendments thereto, and 


any Company operating agreements no longer 


(e) Copies of any financial statements of the Company for
the three most recent years or such longer period as


may be required by law;


(f) A writing setting forth the amount of cash and a


statement of the agreed value of other property or


services contributed by each Member, and the times at


which or events upon happening of which additional


contributions agreed to be made by the Member are to


be made;


(g) Copies of any written promises by a Member to make a


Capital Contribution to the Company;


{h) Copies of any written consents by the Members to admit


any Person other than an Original Member as a Member
of the Company;


(i) Copies of any written consents by the Members to


continue the Company upon an event of withdrawal or


disqualification of any Member;


(j) Copies of any other instruments or documents


reflecting matters required to be in writing pursuant
to the terms of this Agreement.
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8.2 Accounting. The books and records of 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 7 04, 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. 


8.3 Fiscal Period. 


the calendar year. 


9.1 Taxable Year. 


the calendar year. 


The Fiscal Period of the Company shall be 


ARTICLE IX 


TAX MATTERS 


The taxable year of the Company shall be 


9. 2 Tax Controversies. Each Member shall cooperate with the 


Tax Matters Partner and shall take, or refrain from taking, any 


action reasonably required by the Tax Matters Partner in 


connection with any such examination. 


9. 3 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 less 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
"Default· ng 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 legal
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 Interest 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 is being 


purchased, may vote, by Members holding at least two-thirds of 
the Percentage Interests, to either (a) dissolve and liquidate 


the Company as to provided below; or (b) redeem the Selling 


Member by delivering to that Member twenty-five percent of the 
purchase price determined for that Member's Interest, and a 


promissory note for the balance, payable in quarterly 
installments of principal and accrued 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 liquidate, no 
Member, or former Member holding a note as provided above, shall 
have the right to additional payments from the Company, and the 
Company and the Members shall cooperate in selling the property 


with/without a real estate broker. In no event shall the 
property be sold to any Member or any entity in which a Member 


has an economic interest or option to have an economic interest, 


without the consent of all interested Members. The Company 
shall, to the extent of its assets, pay in full the principal 


balance of the note(s) outstanding, before distributing 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. Notwi th­


standing any other provision of this Operating Agreement, no


Member may assign or otherwise transfer the Membership Interest


of the Member unless:


10. 4. l Consent to Other Members. Members representing 


two-thirds of 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 


af feet 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 is 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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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 less 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 in default 
hereunder and the Non-Purchasing Member shall have the right, 
but not the obligation, to purchase the Purchasing Member's 
Interest for a price equal to fifty percent of the Purchase 


Price calculated above, the closing of which shall occur on a 
date to be determined by the non-defaulting Non-Purchasing 


Member. 


10.10 Release and Indemnification. As a condition to the 


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 by 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 Dissol.ution of the Company. Except as hereinafter


provided, the Company shall dissolve upon the occurrence of any


of the following events (each an "Event of Dissolutionu):
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(a) The occurrence of any event of withdrawal set forth in
the Act but only to the extent required by the Act;


(b) The expiration of the term of the Company as provided


in Section 1.4; or


(c) Upon the written consent of Members holding 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 is made following an Event of Dissolution, the 


Company shall continue until the expiration of the term for 


which it was originally formed or until 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. 


12. 3. 1 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 12.6 and the Disqualified Member's 
fulfillment of all of its obligations under this Agreement and 


under any other extant agreements between the Disqualified 


Member and the Company, the Disqualified Member shall be 


entitled to receive from the Company, within 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 
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Disqualified Member's Interest in the Company, in which case the 


Disqualified Member or his legal representative shall be 
considered an Assignee, not a Member, of the 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. 3. 2 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 If 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 
creditor, to 


To 
the 


creditors, including any Member who is a 
extent permitted by applicable law, 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 is 
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.
the distribution of Company Property 


12.4, articles of termination shall be 


Act, and each Member agrees to take 


appropriate or advisable to carry


Section.


Upon the completion of 


as provided in Section 


filed as required by the 


whatever action may be 
out provisions of this 


12. 7 Return of Capital. The return of Capital 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 deli very 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 


occur: 


13.1.1 Receipt in the event of hand delivery or 


transmitted by telegram or facsimile; 


13.1.2 Receipt of certified or registered mail, as 


evidenced by signed receipt; or 


13 .1. 3 One day after the date appearing on the shipping 


invoice of Express Mail or other similar overnight delivery 


service. 


13.2 Captions. All article 


Agreement are for convenience 


affect the construction of 


specifically provided otherwise, 


Sections of this Agreement. 


and section captions in this 


only and are not intended to 


this Agreement. Except as 


references to "Sectionsu are to 


13. 3 Pronouns and Plurals. Whenever the context may require, 


any pronouns used in this Agreement shall include the 


corresponding masculine, feminine, or neutral 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, or 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) legal counsel, accountants, or other 
Persons as to matters such officer or Member reasonably believes 


GREE GO, LLC: Operating Agreement 40 OE 21 


AMCO received 7/2/2021







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 among the Members 
hereto and supersedes all 
pertaining thereto. 


agreement constitutes the entire 
pertaining to the subject matter 


prior agreements and understanding 


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


13. 11 Waiver. 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 in 
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 laws of the State of 
Alaska, without regard to its principles of conflict of laws. 
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13.14 Invalidity of Provisions. If any provision of this 


Agreement is or becomes invalid, illegal, or unenforceable in 
any request, the validity, legality, and enforceability of the 


remaining provisions contained 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 American Arbitration Association, and


judgment upon 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 is 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 is 
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: �aM�-Tr�lhouse, 
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Alaska Entity #10035333 


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


Corporations, usiness, and Professional Licensing 


Certifi ate of Organization 


The undersigned, as Com 1ss1oner of Commerce, Community, and Economic 
Development of the State of A ska, hereby certifies that a duly signed and verified filing 
pursuant to the provisions of laska Statutes has been received in this office and has 
been found to conform to law. 


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


Green Go, LLC 


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


Chris Hladick 
Commissioner 
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Notice of Violation 
(3AAC 306.805) 


This form, all information provided and responses are public documents per Alaska Public Records ACT AS 40.25 


Date: 10/20/20 


Licensee: Troy Millouse 


OBA: Green Go 


License #frype: 10959 Standard Marijuana Cultivation Facilities 


Address: 101 Post Road, Anchorage, AK 


AMCO Case#: AM20-1074 


This is a notice to 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 MC 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 approval" 


3 AAC 306.805 provides that upon receipt of a Notice of Violation, a licensee may request to appear before the board and be 
hoard regarding the Notice of Violation. The request must be made within ton day, after racolpt of tll� Notice or Violation. A 
lie nsee may roapond, either orally or In writing to the Notice, 3 AAC 306.810 (2)(A)(B)(C) failed, within a rnaonablo time after 
receiving a notice of violation, to correct any defect that Is tho subject of the notice of violation of AS 17.8 or this chapter. 


:c, OE THAT YOU RES ONO IN WRITING TO DOCUMENT YOUR R SPONSE. FOR THE A I JAll!A ":ONTl\'.1l OAR-


•Please send your response to the address below and include your marijuana license number in your response.


Alcohol & Marijuana Control Office 
ATTN: Enforcement 
550 W. 71t1 Ave, Suite 1600 
Anchorage, Alaska 99501 
amco.enforcement@alaska.gov 


Issuing Investigator: J. r!.-,,.;Lr1,.J


SIGNATURE: j.�)j�
Delivered VIA: Email 


updated 4/23/19 


Received by: 


SIGNATURE: 


Date: 
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Davies, Jason M (CED) 


From: 
Sent: 
To: 
Subject: 


Categories: 


Fuzzy Millhouse <bigdaddyfuzzy@yahoo.com > 


Friday, October 23, 2020 1 :29 PM 
CED AMCO Enforcement (CED sponsored) 


NOV Response: Green Go LLC 4a-10959 


Assigned to CJT be completed 


In Response to our NOV AMCO case #AM20-1074 


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 
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Alcohol and Marijuana Control Office 
550 W 7'' Avenue, Suite 1600 


Anchorage, AK 99S01 
marijuana I n� ng(walaska goy


https://www.commerce.alaska gov/web/1r:r> g
Alaska Marijuana Control Board Phone: 907 269.03S0 


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 306.0lS(e)(l)) in 
the business for which a marijuana establishment license is issued, per 3 AAC 306.0lS(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 Go, LLC j License Number: j 10959 


License Type: 


Doing Business As: 


Premises Address: 


City: 


Standard Marijuna Cultivation Facility 


Green Go, LLC 


101 Post Rd 


Anchorage J State: J AK 


Section 2 - Individual Information 


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


Title: Owner 


Section 3 - Violations & Charges 


I ZIP: I 99501 


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


I certify that I have not been convicted of any criminal charge in the previous two calendar years. ,
� I 


I certify that I have not committed any civil violation of AS 04, AS 17.38, or 3 AAC 306 in the previous two calendar years. lb',? I 
I certify that a notice of violation has not been issued to this license between July 1, 2020 and June 30, 2021. I �/l I 
Sign your initials to the following statement only if you are unable to certify one or more of the above statements: Initials 


I have attached a written explanation for why I cannot certify one or more of the above statements, which includes 1�7 I the type of violation or offense, as required under 3 AAC 306.035(b). 


[Form MJ-20] (rev 4/19/2021) Page 1 of 2 
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,. 
Alaska Marijuana Control Board 


Form MJ-20: Renewal Application Certifications 


Section 4 - Certifications & Waiver 


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


I certify that no person other than a licensee listed on my marijuana establishment license renewal application has a 
direct or indirect financial interest, as defined in 3 AAC 306.0lS(e)(l), in the business for which the marijuana 
establishment license has been issued. 


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


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


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


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


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


Initials 


� 


� 


1-s:� I 
1°1 I 
1°111 I 
□ 


I certify that I 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. 
� 


I, Jcoy /(}, !JbovzS g__,,,., , hereby waive my confidentiality rights under AS 43.0S.230(a) and 
� authorize the State of Alaska, Department of Revenue to disclose any and all tax information regarding this marijuana 
�license to the Alcohol and Marijuana Control Office (AMCO) upon formal request as part of any official investigation as long 


as I hold, solely, or together with other parties, this marijuana license. 


As an applicant for a marijuana establishment license renewal, I declare under penalty of unsworn falsification that I 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. I 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. 


�"'� �,0,fb,,,,,,.,,,,, 
�ru, 1Jl, I I hu0 S-L My commission expires: _/Y/_+)_l_"'�/;J_D_;)_-_� __ 


Subscribed and sworn to before me this DI day of_(_)_u.�)-'J_,_ _____ __,, 20�.


[Form MJ-20] (rev4/19/2021)


e 01:ailoll 


STATE OF ALASKA 
�Nil: 
i;,.c., 


--1104111»1C-,C.-•0<1Ca\ll25 


u�n�# ______ _ 
Page 2 of2 
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Department of Commerce, Community, & Economic Development


Alcohol & Marijuana Control Office
License #10959


 Initiating License Application
 4/21/2021 9:27:23 AM


Licensee #1


Type:  Entity


Alaska Entity Number:  10035333


Alaska Entity Name:  Green Go, LLC


Phone Number:  907-229-6783


Email Address:  bigdaddyfuzzy@yahoo.com


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


 UNITED STATES


Entity Official #1


Type:  Individual


Name:  Troy Millhouse


SSN:  


Date of Birth:  


Phone Number:  907-229-6783


Email Address:  bigdaddyfuzzy@yahoo.com


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


 UNITED STATES


License Number:  10959


License Status:  Active-Operating


License Type:  Standard Marijuana Cultivation Facility


Doing Business As:  GREEN GO, LLC.


Business License Number:  1031525


Designated Licensee:  Troy Millhouse


Email Address:  bigdaddyfuzzy@yahoo.com


Local Government:  Anchorage (Municipality of)


Local Government 2:  


Community Council:  Mountain View


Latitude, Longitude:  61.221000, -149.858000


Physical Address:  101 Post Rd
 Anchorage, AK 99501


 UNITED STATES


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


This Sub-Lease (hereinafter refen·ed to as "Sub-Lease", "Agreen1ent" or "Lease'' 
interchangeably) made No)/ 2016 between R. Bruce Burnett, an individual. having his Principal 
place of business at 4240 Old Seward Hv.'Y, Suite#l3, Anchorage, State of Alaska, (herein referred to 
as "Landlord.. I and GREEN GO LLC, an Alaska limittid liability company, (herein rcferre,d to as 
''Tenant"}. 


In consideration of the mutual covenants contained herein, the parties agree 
as fo!IO\vs: 


1 
PREMISES 


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


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


z 
TERM OF SUB-LEASE 


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


3 
OPTION TO E"TEND 


Tenant shallhavethe option to renew this Sub-Lease for'fWO (2) additional FIVE (5) yeartenn 
only if Tenant is operating a cun·ent and state and local government licensed marijuana license(s). lf 
Tenanr is not operating a maii_iuana license(s) and Tenant desires to e)(ercise its option to rene\V, 
Tenant may do so only at the approval of Landlord 


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


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


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


Tenant covenants to and shall pay to Landlord at 4240 Old Seward Hwy .. Suite 
#13, Anchorage, AK 99503, or at such other place as Landlord may designate, in advance, on the first 
day of each calendar 1nontb during the tenn hereof, monthly rent as follows: 


Base Rental Rate: Shall mean $6000.00 a Month plus Triple Net Sub-Lease expenses, 
lvhich include real estate taxes, building insurance, and maintenance, plus the cost of 


Railroad Sub-Lease payment that will commence upon Tenant receiving a 
Condition of Occupancy ("C.O.") by Municipality of Anchorage. 


Percentage Rent: In addition to the Base Rent above, the Percentage Rent shall be payable 
at the saine time as the Base Rent and shall consist of Fifty Percent (50%) of the Profit of any 
marijuana business located on the premises. For the purpose of calculating "Pre-Tax Pl'ofit'; 
for this specific Sub-Lease Agreement, the Pre-Tax. Profit shall n1ean the total revenue of the 
business(s) less all operating expenses, less the State of Alaska Cltltivator Excise ·ra..x. All 
other taxes due to governmental agencies are not to be deducted fron1 the Pre-Ta.'!. Pn1fic. 
Tenant shall act in good faith and shall not use "bonuses"' and high sala1ies for employees and 
owners to unfail'ly reduce the amount of Pre-Tax. Profit to unden11ine the intent of this Sub-
lease. Landlord shall have full access to the books of the business nvice {2) a year and shall 
have the option at Landlord's expense co have an independent audit conducted of the 


books to ensure th.e intent of this agreement is not being undennined. 


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


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


5 
USE OF PREMISES 


A. PERMITTED USES: The premises are to be used for the purpose of operating a 
Marijuana Cultivation fOr Wholesale/Retail Sales. Tenant shall not use nor permit or suffer the use 
of the premises for any business or purpose other than the one set forth above, 'vithout the prior written 
consent of Landlorct \Vhich consent may be subject to such conditions as Landlord reasonably deems 
appropriate. 


B. USES PROHIBITED: Tenant shall not do, or permit anything to be done. in or about 
the pre1nises nor bring nor keep anything therein which will in any way increase the existing rate of. 
or affect any. liability, fire. or other insurances llpon the Premises, Shopping Center or the building of 
\Vhich the Premises is a part; or cause a cancellation of any insurance policy covering said premises, 
the bull ding or any pan thereof or any of its contents; unless. ""ith the Landlord's reasonable consent 
the Tenant pays for such increases in the insurance premiums as additional rent. Tenant shall not do, 


2[Page 


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


C. COMPLIANCE WITH LAWS. Tenant shall. at its sole cost and expense. promptly 
comply with all local, state, or federal laws, statutes ordinances and goven1ment:al rules, regulations or 
requirements now in' force or which may hereinafter be in force with respect to the Tenant's use and 
occupancy ofthe Premises, and the Tenant's business conducted thereon_and v.'il.b the reqllirements of 
anJ board of fire underwriters or other similar bodies now or hereafter constituted reJating to or 
affecting the condition, use or occupancy of the Premises, (Excluding structural changes not related to 
or affected by Tenanfs improvetnents, acts, or changes: for which Landlord is reasonable hereunder). 
The jtdgment of any cou1t of competent jurisdiction or the admission of Tenant in any action against 
Tenan4 \vhether Landlord is a party thereto or n()t that Tenant has violated any law, statute, ordinance 
or govem1nent rule, regulation or requirement, shall be conclusive of that fact as between theLandlord 
and Tenant. 


6 
PARKING 


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


7 
DEFAULT OF PAYMENT 


If the Tenant shall be in default ofthe payment of rent more than ten (.10) days1 Landlord at his option 
shall have the right to give written notice to the Tenant tltat Tenant shall vacate the Sub·Lensed prernlscs. If 
payment is accepted after the tenth (10th) day, ru1 9% penalty shall be incurred. 


s 
ALTERATIONS 


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


, to lmpl"Ove the building. 


A. ACCEPTANCE OF PREMISES. Upon delive;y of the Pre1nises to Tenant, Tenant shall 
acknowledge to Landlord in \\'l'iting \Vithin ten (10) business days from delivel)•. that Tenant has inspected 
the Premises and accepts them in theil' then condition as noted. The Landlord's obligation and/or liability to 
Tenant for deficiencies shall be strictly limited to thecorrection ofthe noted deficiencies. 


C. AI ... TERA TIONS BY TENANT. Tenant shall not make any alterations, additions, or improvenients 
in 01· to the premises without the prior written consent of Landlord, which consent may be subject to such 
conditions as Landlord may deem reasonably appropriate. Any such alterations, additions;or improvements 


3/Pa_gi;,, 


' ; i 


 
Received by AMCO 5.13.21







consented to by Landlord for the initial improvements to transfonn the building into a cultivation facility 
shall be equally split between Landlord and Tenant as detailed above_ Arri improvements thereafter shall be 
approved by Landlord prior to improvement being made and shall be rnade at Tenant's sole cost and 
expense. Tenant shall provide its own trash container or containers for construction debris; shall use seryjce 
entrances to the Premises, if Wly; will conduct no core drilling during business hours; and will disrupt other 
Tenants as little as possible. Tenant shall secure any and all governmental permits. approvals or 
authorizations required in connection with any such work, and, ab_serrt of Landlord's r1egligence, 
sh.al! hold Landlord harmless from any and all liability, costs damages, expenses (excluding 
reasonable attorney's fees), and any and all liens resulting there from. All alterations, additions 
and improvements (and expressly including all light fixtures and floor coverings), except trade 
tixrures, appliances, and equipinentt whicl1 do not become a part of the Premises, shall 
imtnediate!y become the property of Landlord without any obligation to pay therefore. 


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


9 
UTILITIES 


The Landlord hereby agrees, that in addition to providing the space agreed to_ Landlord would 
furnish water and se\1.'er, parking lot maintenance, snow removal, beating equipment, and exterior 
building maintenance. Tenant hereby agrees to provide electric, natural gas. telephone, fire 
extinguishel'S, sidewalk .snow and ice reinoval, and inte1ior building maintenance attributable to the Sub-
leased Premises. Tenant shall provide other services or utilities used in, llpon or about the Premises by 
Tenant. 


ID 
ENTRY ON PREMlSES BY LESSOR 


Landlord 'vill comply with the Marijuana Control Soard ("MCB") regulations relating to 
Restricted Access Areas and VisitoT Policy. Landlord will ensure that any agent of Landlord will 
understands the MCB regulations relating to entry of the cultivation facility or retail fai;:ility, ensure 
any agent is over the age of 21 and has a valid state or military issued identification card. Landlord, 
upon proper notification to and pl'ior approval by the Alaska Marijuana Control Office ("'AMCO") 
reserves the right to enter on the Pre1nises at reasonable thnes after notice to inspect them, to perl'onn 
required 1naintenance and repairs, or to make additions, alterations, or modifications to any part of the 
building in \Vhich the Premises arc located. and Tenant shalI permit Landlord to do so. Landlord may 
erect scaffolding, fences, and similar structures, post relevant alterations or additions repairs, all 
without incurring liability to Tenant for disturbance of quiet enjoyment of the Premises, or loss of 
occupation thereof. provided Landlord is not negligent and uses best efforts not to interfere with 
Tenants business. 


JI 
MAINTENANCE OF PREMISES 


A. MAlNTENANCE AND REPAIR BY TENANT. Tenant shall at all times throughout 
the Sub-Lease term at its sole cost and expense, keep the Premises (including exterior doors and 
entrances, all windows and molding, and trim of all doors and '.v:indows), and a11 partitions, door 
fixtures, equipment and appurtenances thereof, (Including lighting and air conditioning systems and 
\'larer heater), in good order. condition and repair, (lnc\udi11g 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 regular maintenance on said extinguisher. If there is 
an air conditioning syste1n serving the Premises, Landlord will contract for preventative maintenance 
checks, filter changes, repairs, replacement, and service. Without limiting the generalities thereof. 
Tenant shall keep the glass of all wind?ws, doors, and showcases clean and presentable, replace 
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immediately aJI broken glass in the Pre1nises, at reasonable intervals paint or refinish the interior of the 
Premises including en.trances as determinOO by Landlord; make any necessary repairs to, or replacement 


ell door closure apparatuses and mechanisms, keep all plumbing clean and in good state of repair 
including pipes, drains, toil en;, basins, and those portions of the exposed heating system \vithin the 
walls of the Premises; remove all snow and ice from the sidewalk. in front of the Premises; and keep all 
utilities l.nsidethe Premises in good repair. 


B. FAILURE TO MAINTAIN. If after nventy (20), days written notice, Tenant fails to keep and preserve 
the Premises as set forth in Section A. above, may, at its option, put or cause the same to be 
put in the state and condition of repair agreed upon, and in such case, upon receipt of written statements 
fro1n Landlord, Tenant shall pro1nptly pay the entire reasonable cost thereof as additional rent. Landlord 
will comply with 1he MCB regulations relating to Restricted Access Areas and Visitor Policy. Landlord 
will easure that any agent of Landlord will undtm.tands the MCB regulations relating to entry of the 
cultivation facility or retaH fsciJiiy. ensure any agent is over the age of 2 I and has a valid state or 
military issued identification card. Landlord, upon proper notification to and prior app'('OVal by the 
Alaska Marijuana Conb·ol Office (""AMCO") shall have the right, Without liability, to enter the 
Premises for the purpose of making such repairs upon the failure of tenant to do so after twenty (20) 
days \Yritten notice. 


C. REPAIRS BY LANDLORD. Landlord shall keep the roof, exterior walls, foundations and building 
structure of the Premises in a good state of repair, and shall acco1npiish such repairs as may be needed 
promptly after receipt of written notice from Tenant Should such repairs be required by reason of 
Tenant's negligent acts, or failure to act, Tenant shall promptly pay Landlord for the reasonable costs 
thereof as additional rent Tenant shall immediateJy inform Landlord of any necessary repairs and 
Tenant shall make no such repairs \vithout Landlord's prior written consent. Landlord shall not be 
liable for any maintenance required of Landlord hereunder unless such failure shall persist for an 
unreasonable time after written notice of the need of suoh repairs or mamtenancc. is given to Landlord 
by Tenant. Except as otherwise specifically provided .herein, there shall be no abatement of rent and no 
liability of Landlord by fCBSon of any injul)" to or interference with Tenants business arisiQg from the 
making of any repairs, alterations. or improvements in or to fixtures appurtenances and equipment 
therein to 
the extent that Landlord is n9t 11egligent and uses best efforts not to interfere with Lessee's 
business. 


12 
SlGNS AWNINGS AND MARQUEES INSTALLED BY TENANT 


Tenant shall not construct or place signs, a'vnings, marquees, or other structures projecting 
from the exterior of the Premises without the written reasonable consent of the Landlord. The Landlord 
shall reasonably approve the size and type of sign. The Tenant may use a port1:1.ble sign for the first 
thirty, days of occupancy. Tenant shall remove signs, displays, advertisements or decorations it had 
placed on the Premises 
that, in the reasonable opinion of Landlord, are offensive or otherwise objectionable. If Tenant fails to 


remove such signs, displays, advertisements, decorations within fifteen 
(15) days of receiving v.Titten notice to remove them, Landlord reserves the right to enter the 
Premises to remove them at the reasonable expense of the Tenant. Pole signs and the overhead panels 
are the property ofthe Land!Ord. 


13 
NONLIABILITY OF LANDLORD FOJt DAMAGES 


Lip.1dlord not liable for liabili.ty or ct aims or for to or property 
51P<lge 
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from any cause relating to the occupancy of the Premises by Tenant. Tenant shall indemnify 
Landlord from all liability, loss, or other da1nage claims or obligations resulting from any iirjuries or 
losses of this nature. Tile Tenant shalt be responsible broken windows and doors during the tenn 
oft11e SUb-Lease. 


14 
I.-iability INSURANCEANDINDEMNITY 


A. 1NDEMNIF1CATlON. It is understood and agreed that Landlord shall not be liable 
fur injury to any person, or for the loss or damage to any property (Including property of Tenant). 
occurring in or about the Premises from any cause wha1soever. except for the Landlord's negligence or 
\Villful 1nisconduct. Tenant hereby indemnifies and holds Landlord harmless from and against and 
agrees to defend Landlord against an:i' and all claims, charges liabilities, penalties, causes of action, 
liens. damages, costs, and expenses (Including attorney's fees), arising, claimed, charged, or incu1Ted 
against or by Landlord from any matter or thing arising from Tenant's us.e afthe Premises, the conduct 
of it's business or from any activity, work or other thing done, pennitted and suffered by the Tenant in 
or about the Preinises whether prior or subsequent to the commenceinent of the tenn of this Sub-Lease, 
or arising from any act or negligence of the Tenant, or any officer. contractor, agent, employee, guest_ 
licensee or invitee of the ·renant, and from all costs, attomey's fee, and liabilities incurred in or about 
the defense of any such claim (Including appeals), or any o.ction or proceeding brought-thereon and in 
case any action be brought against Landlord by reason of such claim. Tenant upon notice from 
Landlord sha!I defend the same at Tenant's expense by council reasonably satisfactory to Landlord. 
Tenant as a material part of the consideration to Landlord. hereby assumes all risk of damages to 
property, or injury to persons in, upon or about the Premises, from any cause other than Landlord's 
gross negligence, or willful misconduct, and Tenant hereby waives all claims in respect thereof against 
Landlord. The indemnification provided for in this secrioo shall survive any termination or expiration 
of this Sub-Lease. Landlord and its agents shall not be liable for any loss or damage to persons or 
property resulting from fire, explosion. fu11ing plaster, steam, gas, electricity, water or rain which may 
leak from any part of the Premises or from pipes, appliances or plumbing works therein, or from the 
roof street or subsurfilce or from any other place resulting from dampness or any other cause 
whatsoever unless caused by or due to the negligence ofLandlord, its agents, servants or employees. 
Landlord and its agents shall not be liable for interference with the light; air or for any latent defect on 
the Pre1nises. Tenant shalf give prompt notice to Landlord in case of casuaJty or accidents 
on or about the Premises. Each party shall defend and indemnify the other for its own 
negligence. Each party shall name the other as an additional insured on its insurance 
policy with a waiver of subrogation. 


B. INSURANCE. During the entire Sub-Lease Term, and at any time prior to the Sub-
Lease Term co1nmencing with the day on 'vhich the Tenant is given possession of the Premises for any 


the Tenant shall, at its own expense, maintain adequate liability insurance with a reputable 
company or companies with minimum amounts of combined single fimjt for 
personal injuries and property damage, to indemnify both Landlord and Tenant against 
any sucl1 claims, demands, losses, damages, liabilities and expenses. Landlord and the 
management company, if a11y, employed by the Landlord \Vith respect to the Shopping 
Center shall be named additiona1 insured and shall be furnished with a certificate of such 
insurance, which shaJJ bear an endorsement that the same shall not be cancel led except 
upon not leas than thirty days prior written notice.to Landlord_ Tenant shall also at its 
own expense maintain, during the Sub-Lease Tenn and at any time prior to the Sub-Lease 
Tenn commencing with the date on which the Tenant is given possession of the Premises 
for any reason, insw-ance covering its furniture, fixtures, equipment. all Sub-Leasehold 
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improvements and inventory in an amount equal to not Jess than l 00% of the full 
replacement value thereof and insuring against fire and all risk perils coverage as provided 
by a standard aH risk coverage endorsement, and the plate glass and e.U other glass is the 
responsibility of the Tenant in the event of breakage from any cause. Tenant shall at its 
sole cost and expense obtains and n1aiotains builder1s risk perils coverage fi·om any cause. 
Tenant-shall at its sole cost and expense maintain builder's risk insurance as the Landlord 
may require and covering any work. which Tenant may undertake, or have undertaken on 
Tenant's behalf, witl1 respect to the Premises. Tenant shall provide Landlord with copies 
of the insurance certificates thereof. If Tenant fails to maintain such insurance1 Landlord 
may maintain the same on behalf of the Tenant. Any pren1lums paid by Landlord shall be 
deemed additional rent and shall be due on the payment date of the next installment of 
Minimum Rent hereunder. 


15 
ASSIGNMEN1', 


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


shall not assign or sub.lease the Premises, or any right or privilege connected therewith, or allow any 
other person except agents and e1nployees of Tenant to occupy the Premises or any part thereof 
without first obtaining the written consent of the Landlord, which Landlord may deny consent fur any 
reason or for no reason at all give11 that Landlord has relied on the special skill set of Tenant, Tenant's 
business plan, and Tenant's identify in negotiating and engaging in this Sub.Lease .. The Landlord 
reserves the right to void any assignment to a person or entity, in which the na1ned Tenant retains no 
tnanagement or control powers, or to any entity, which is not financially responsible. Consent by 
Tenant shall nor be consent to a subsequent assignment, sub-lease. or occupation by other persons. An 
unauthorized assignment, sub--lease, OT license to occupy by Tenant shall be void and shall terminate 


Sub· Lease at the option of Landlord. The inten:.st ofTerumt in this SubMLcase is not assignable by 
operation of law \Vithoutthe written consent of Landlord. 


16 
PARTIAL DESTRUCTION OF PREMISES 


Partial destruction of the SulJ..Leased Premises shall not render this Sub-Lease void OT voidable, nor 
le11ninate it except as herein provided. Jf the Premises are partially destroyed during the term of this 
SubMLease, Landlord shall repair then1 when such repairs can be made in confonnity with 
governmental la-.vs and regulations, \Vithin thirty, (30) days of the partial destn1ction. \Vritten notice of 
the intention of Landlot'<i to repair sl1all be given to Tenant within fifteen (15) days after any partial 
destruction. Rem \Yill be reduced proportionately to the extent to which the repair operations interfere 
with the business conducted on the Premises by Tenanl If tbe repairs cannot be made within thirty, 
days1 Landlord s11all have the option to make them within 11 reasonable tilne and continue this Sub--
Lease in effect with proportional rebate to Tenant as provided herein. If the repairs cannot be made 
within 120 days, and if the Landlord does not elect to make them within a reasonable time, either 
party shall have the option to terminate this Sub-Lease. 


17 
TENANT'S DEFAULT 


17.J DEFAULT. Tlte occurrence of any one or 1nore of the following events sl1aH 
constitute a default and breach of this Sub-Lease by Tenant 
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A. VACATING THE PREMISES. The vacating or abandonment of the Pi-emises by 
Tenant or the failure of Tenant to be open for business, without written notice to resume at a later date 
(except in the event of damage or destruction of the Premises which prevents Lessee from conducting 
any business thereon). 


B. FAILURE TO PAY RENT. The failure by Tenant to make any payment of1ninimum rent 
(check original) payments required to be made by Tenant hereunder, as and when due, where such 
failure shall continue for a period of three (3) days after written notice thereof by Landlord to Tena11t. 


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


D. Failure to 1naintain and operate and state and municipal licensed marijuana 
business(s:) 


E. BANKRUPTCY. The maldng by Tenant of any general assignment or general 
arrangement for the benefit of creditors; or by the filing by or- against Tenant of a petition to have 
Tenant adjudged a baI1krupt, or a petition. or reorganization, or arrangement under any 
law relating: to bankruptcy, unless, (h1 the case of a petition filed against the Lessee, the 
same is dismissed within sixty (60) days of filing); or the appointment of a trustee or a 
receiver to take possession of substantially' all of Tenant's interest in this Sub-Lease. 
\Vhere such seizure is not discharged in thirty (30) days after appointtnent of said tru_stee 
or receiver, or the filing of a petition for the appointment of the san1e, whichever shall 
first occur. 


17.2 REMEDIES IN DEFAULT. In the event of any such default or breach by Tenant, 
Landlord may at any time thereafter, '\\1ith or without notlce or demand and without limiting Landlord 
in the exercise ofa right or remedy, wllich Landlord may have by reason of such default or breach: 


A. TERMINATE SUB-LEASE. Tcnninate Tcnant•s right to possession of the 
Premises by any lawful means, in which case this Sub-Lease shall tenninate and Tenant shall 
immediately surrender possession of the Premises to Landlord. In such event, Landlord shall be 
entitled to recover from the Tenant all pas:t due rents,, adjustments and other charges; the expenses of 
re.letting the Preinises, including necessazy reasonable renovation and alteration of the Premises, 
reasonable attorney's fees; the \Vorth at the time of awartj by the court having jurisdiction thereof the 
ainounr by for herein for the balance of the SulrLea.se Term after the time of that Tenant proves could 
be reasonably avoided:. and that portion ofen,y reasonable leasing commission paid by Landlord and 
applicable to the unexpired Sub-Lease Term of this SulrLease. Unpaid installments of rent or other 
swns shall bear interest fro1n the date due at the rate often percent (10%) per annum; (Landlord shall 
use reasonable efforts to re-let) or, 


B • CONTrNUE THE Maintain Tenant's right to possesfilon, in lVhich 
case this Sub-Lease shall continue in effi::ct whether or not Tenant shall have abandoned the Premises. 
In such event landlord shall be entitled to enforce all Landlord's rights and remedies ttnder this Sub-
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Lease. including the right to recover Minimum Rent and any other charges and Adjustments as may 
become due hereunder, or. 


C. OTHER REMEDJES. Putsue any other remedy now or hereafter available under the 
laws or judicial decisions of the State in \vhlch the Premises are located, including but not limited to 
the right to assess against the Lessee an a1nount equal to reasonable attorneys' fees incu1red by 
Landlord in collecting any rent or other payment due hereunder, which amount shall be due in full 
within ten (I 0) days of Tenant's receipt of assessment by Landlord. 


17.3 REMEDIES' CUMULATIVE-WAIVER. It is understood and agreed that the 
Landlord's remedies hereunder are cumulative and thl!l Landlord's exercise of any right or remedy due 
to a default or breach by Tenant shall not be deemed a waiver of, or alter affected or prejudice any 
right or remedy \Vhich Landlord may have under this Sub-Lease or by law or in equity. Neither the 
acceptance of Minimum or Percentage Rent nor any other acts or omission of land at any tllne or 
tilnes after the happening of any event authorizing the cancellation or forfeiture of this Sub-
Lease, shall operate as a waiver of any past or future violation, breach or failure to keep 
or perform any covenant, agreement, tenn or condition hereof or to deprive Landlord of 
its right to cancel or forfeit this upon the written notice provided for herein, at 
any tiiue that cause for cancellation or forfeiture may exist, or be construed so as at any 
time to stop Landlord from pro1nptly exercising any other option, right or remedy that it 
111ay have under any term or provision of this Sub-Lease, at law or in equity. 


!'7.4 ACCEPTANCE OF PAYMENT. ft is specificaUy understood and agreed that the 
acceptance of any su1n. whether as Base Rent., Percentage Rent, adjustments or otherwise, 


which is less !han the amount claimed as due by the Landlord, shall not act as, or be deemed to be, a 
\vaiver of such claimed amount or a co111promise or accord and satisfaction ofthe amount claimed as 
due. by Landlord. 


18 
DEFAULTBYLANDLORD 


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


18.2 COSTS UPON DEFAULT. In the event the Tenant or Landlord shall be in default in 
the pcrfOrmance of any of their obligations under this Sub-Lease and an action be brought for the 
enforcement thereof. the Landlord or Tenant shall pay to the other all the expenses incurred therein, 
including a reasonable attorney's fee_ In the event either party shall without fuult on its part be made a 
party of any litigation co1nmenced by, or ,against the other party, theri such other party shall pay all 
costs and reasonable attorney's fees incurred or paid by such party in connection \\tlth 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 cannot be changed or 
tennina.ted except by a written instrument subsequently executed by the parties hereto. Upon 
payment of the rent as above specified and the 
perfonnaoce of the covenants to be kept and perfunned by the Tenant,. the Tenant shall peaceably hold 
and enjoy the Sub-Leased premises during the full term herein specified, and jf any default be made in 
the keeping of the coV'enants agreed to be kept by the Tenant, then it shall be lawful for the Landlord, 
at its option, and in compliance \vith MCB regulations, to terminate this Sub-Lease and re-enter upon 
said premises and the whole thereof and to re1nove all per.;ons there from. 


20 
APPLlCABLE LAW 


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


21 
NOTiCE 


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


22 
SUBORDINATION AND ATTORNMENT; MORTGAGEE PROTECTION 


SUBORDINATION NOTICE TO MORTGAGEE. At the 1·equest of the Landlord, Tenant shull 
promptly execute, acknowledge. and deliver. all instru1nents. \Vhich may be required to subordinate this Sub-
Lease to any existing or t\rtl\re mortgages. deeds of trust, andlor other security documents on or encumbering 
the property or on the Sub-Leasehold interest held by Landlord, and to any extensions, rene\Vals or 
rcplacctnents thereof; provided that the mortgage or beneficiary. as 1he case may be, shall agree to recognize 
this Sub-Lease in the event of foreclosure ifTenant is not in default at such time. 


23 
ENVIRONMENT AL 


A. As a condi'tion p1-ecedent to Tenant's obligation to take Possession of the Premises, 
Tenant shall have forty-five (45) days from the effective date to conduct its environmental 
assessment (ESA) of the Premises tQ evaluate the environn1entaI conditions of the Premises, (The 
"Environmental Inspection Period,"). lf1he ESA discloses environmental conditions \Vhich Tenant 
detennines are unacceptable, Tenant 
shall tiave the option of terminating this Sub-Lease by tendering a termination notice upon the 
Landlord \\•ithiu ten { 10) days after the termination of the Environmental Inspection Period or 
postponing the Sub-Lease until Landlord corrects or remedies the environmental conditions and 
obtains a No Further Action (NF A) letter, or its equivalent from the appropriate governmental 
environmemal agency indicating that no firrthf!I' remedial actions are required or recommended. 
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B. Tenant hereby agrees to defend, indemnify, and hold Hannless Landlord from and 
against any Environmental Liabilities and Costs arising out of: Any damage or threat of damage 
caused by Hazardous Materials at or from the Premises caused by Tenant's operation during the tenn 
of the Sub-Lease; and any violations of Environmental Laws that are caused by Tenant's operation 
during the term of the Sub-Lease. This indemnity shall smvive thetetmination of this Sub-Lease. 


28 
BROKERS 


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


29 
NO RECORDING 


This Sub-Lease shaU not be recorded 


30 
SEVERABILITY 


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


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


·renant: Landlord: 
Green Go LLC. R. Bmce Burnett 


Go,LLC 
Troy Millhouse 
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January 16, 2017 


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


A.LA.SKA. 
RAILROAD 


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


Dear Mr. Burnett: 


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


FaxNumber: (907)265-2450 
Email: ealumef/iJgkrr.com 


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


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


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


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


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


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


Occupants authorized by this letter are: 


Green Go, LLC 


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


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


Erin E. Ealum 
Leasing Manager, Real Estate 


Agreement to be Bound: 


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


GREENGOLLC 


Dated: / / (,, /7 
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SUPPLEMENT 


Supplement No. 2 to 
ARRC Contract No. 8258 


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


Recitals 


A. Lessor is the lessor of real property located in the Anchorage Recording District, Third 
Judicial District, State of Alaska, as shown on the attached Schedule 1 (Revised 11/08/2016) 
("Leased Premises") under that certain lease, originally ARRC Contract No. 7357, dated 
February 19, 1998, between Lessor and Technic Services, Inc. (the "Lease11


), as more 
particularly described in that certain memorandum of lease which was recorded March 9, 1998, 
at Book 3207, Pages 440-444 in the records of said recording district. 


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


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


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


E. The parties desire to amend the Lease by means of this Supplement to amend the Lease 
to (i) revise the legal description of the Leased Premises; (ii) revise the rent adjustment 
provisions of subparagraphs 2.91.0 through 2.01.G of the Lease; and (iii) revise Paragraph 
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4.01 of the Lease to reflect a change in the use of the Leased Premises to be allowed under 
the Lease. 


Agreement 


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


1. Schedule 1, referred to in Paragraph 1.01 of the Lease, is hereby deleted in its 
entirety and the attached "Schedule 1 (Revised 11/08/2016)" inserted in place thereof. Any 
references in the Lease to "Schedule 111 shall henceforth be deemed to refer to "Schedule 1 
(Revised 11/08/2016)°. 


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


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


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


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


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


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


4.01 Use of Leased Premises. Lessee specifically agrees that for the term of 
this Lease, it shall use the Leased Premises for no other purposes other than (i) 
warehouse and wholesale distribution; and/or (ii) marijuana cultivation and wholesale 
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sales of marijuana allowed under 3 MC 306.405. Any change in use will require prior 
written approval of Lessor. 


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


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


Dated: { J/ i /z ti l . { ( 


' ' • ·- •••- • •H• -


By: ·. //:/; / 
J{rnes w. Kubitz Z7' 
Vice'President, Corporate Planning & Real Estate 


ROBERT B. BURNETT 


Title: O·Jv:9··r._z 


ST A TE OF ALASKA ) 
)ss. 


THIRD JUDICIAL DISTRICT ) 


The foregoing instrument was acknowledged before me this ,;;.'!>rc.lday of 
2016, by James W. Kubitz, Vice President of Corporate Planning & Real Estate of the Alaska 
Railroad Corporation, a public corporation created by Alaska Statute 42.40, on behalf of the 
corporation. 


Notary PubUC 
KELL YAN TAYLOR 


State of Alaska 
My commlallon ecplree Nov. 7. 2011 
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Notary blic in and for Alaska 
My Commission expires: 7, 9017 


9 11 


 
Received by AMCO 5.13.21







AD CORPORATIO 


PO Box 10 500, Anc.horage, Alma 99510 
\\. Ship Cree A\'Cnue, Anch Alas :a 99501 


0106174 DJ" w 
Supplement No. l 
ARRC Contract No. 8258 


CONSENT TO 
LIMITED ASSIGNMENT FOR SECURITY PURPOSES 


The ALASKA RAILROAD CORPORATION ("LESSOR"), a public corporation 
created pursuant to AS 42.40, whose mailing address is P.O. Box 107500, Anchorage, 
Alaska 99510-7500, under that certain lease (the "Lease") dated February 19. 1998, with 
TECHNIC SERVICES, INC., subsequently assigned under an Assignment of Lease (With 
Consent) dated July 3. 200 l, to JOSEF F. BOEHM, and again assigned under an Assignment 
of Lease (With Consent) dated September 25, 2001 to ROBERT B. BURNETT 
(ASSIGNOR), whose mailing address is 4640 Sandy Beach Drive. Anchorage, Alaska 99502 
of the following real property: 


Lot 2-A of Block 41-D, East Addition to the Anchorage Townsite, in Section 
17, Township 13 North, Range 3 West, Seward Meridian, according to the 
official Plat No. 63.75 recorded in the office of the Anchorage Recording 
Precinct, Anchorage, Alaska, containing approximate!) 1--1..0XO sl{wirc feet. 


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


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


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


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


rH 
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' ' 


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


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


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


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


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


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


[REMAINDER OF PAGEINTEJVTIONALLY LEFT BLANK] 
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STAIB OF ALASKA ) 
)ss. 


TIIIRD JUDICIAL DISTRICT ) 


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


Notary Public in and for Alaska 
My Commission expires: -------


STATE OF ALASKA ) 
)ss. 


THIRD nJDICIAL DISTRICT ) 


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


Notary Public in and for Alaska 
My Commission expires:------=--


.. 
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·6. No Future Consent. Nothing in this consent is to be construed as a consent by 
LESSOR to any subsequent assignment. 


Dated: __ "'_o.....,}()"-'-} __ 


Dated: _______ _ 


I 
/tJ( Dated: _______ _ 


STATE OF ALASKA ) 
)ss. 


TIIlRD ruDICIAL DISTRICT ) 


ALASKA RAILROAD CORPORATION 


-+--
K 


...,. 
aren . mssey 


Directo , Real Estate 


NORTHRIM BANK (ASSIGNEE) 


// / 


Stephen S. Street 
Its: ____ _.;;... _ ______ __ _ 


ROBERT B. BURNETT (ASSIGNOR) 


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


" • I 


Notary Public in and for Alaska _ 1 
My Commission 


Page- 3 ii llMll fi 1111111111 I 
4off 


2001-G81348.0 


 
Received by AMCO 5.13.21







• 
20' 1.-065346-0 
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THIS COVER SHEET HAS BEEN ADDED TO 
THIS DOCUMENT TO PROVIDE SPACE FOR 
RECORDING DATA. THIS COVER SHEET 
APPEARS AS THE FIRST PAGE OF THE 
DOCUMENT IN THE OFFICIAL PUBLIC 
RECORD. 
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October 21, 2016 


Mr. Robert 8. Burnett 
4640 Sandy Beach Drive 
Anchorage, AK 99502 


RA ILROAD 


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


E-MAIL donovana@akrr.com 


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


Dear Mr. Burnett: 


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


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


Sincerely, 
"\ ( . 


Andrew Donovan 
Director of Real Estate 


JAN 0 9 2017 


327 W. Ship Creek Avenue, Anchorage, Alaska 99501 Mail to: P.O. Box 107500 Anchorage, Alaska 99510-7500 907.265.2300 AlaskaReilroad.com 
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STATE OF ALASKA 


···----··· -·-------
State of Alaska 


"kOTARY PUBLIC 
E. McDonald 


Expires Mar 26, 2019 


a g 11 
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ALASKA RAILROAD CORPORATION 
REAL ESTATE DEPARTMENT, LAND SERVICES 


P.O. BOX 101500. -. NJS!>. 119510-1500 


Contract No. 8258.3 • Exhibit A 
Robert B. Burnett 


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


ARRC title· Patent 50·2016·0049 ·USS 408 Block 410 
s : 1· 1 . 0 T : 20 6-11.0 


CHECKED BY: ....... ------1 
For indexing purposes this property is located in 
the NW1/4 Sec. 17 T13N R3W S.M. 


APPROVED BY: Anchorage Terminal Reserve 


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


SCHEDULE 1 
(Revised 11 /08/2016) 


LEGAL DESCRIPTION 


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


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


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


RECORDERS OFFICE RETURN TO: 


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


JAN 0 9 017 
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GROUND LEASE 


Between 


ALASKA RAILROAD CORPORATION 


and 


TECHNIC SERVICES, INC. 


CONTRACT NO. 7357 


9 17 
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GROUND LEASEINDEX 


ARTICLE 1 LEASED PREMISES AND TERi\1 


1. 01 Leased Premises 
1.02 Reservation of Minerals 
1.03 Improvements Owned by Lessor 
1.04 Improvements Owned by Lessee 
1.05 Lease Term 


ARTICLE 2 RENTS 


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


ARTICLE 3 QU1ET ENJOYMENT 


ARTICLE 4 LESSEE'S 


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


ARTICLE 5 INSURANCE 


5.01 Liability Insurance 
5.02 Property Insurance 
5.03 Policy Provisions 
5.04 Proof oflnsurance 


9 17 
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ARTICLE 6 EMlNENT DOMAIN 


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


ARTICLE 7 ASSIGNMENTS, MORTGAGES, SUBLEASES AND SUBDIVISION 


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


ARTICLE 8 ARBI1RA TION M1D APPRAISAL PROCESS 


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


ARTICLE 9 DEF AULT AND DEFEASANCE 


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


ARTICLE 10 GENERAL PROVISIONS 


10.01 
10.02 
10.03 
10.04 
10.05 
10.06 
10.07 
10.08 
10.09 
10.10 


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


11.Gl 
11.02 
11.03 
11.04 


ARTICLE 12 


12.01 
12.02 


DUTIES UPON TERMINATION OR EXPIRATION 


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


EXECUTION AND MEMORANDUM OF LEASE 


Execution and Counterparts 
Recordation of Memorandum of Lease 


9 17 
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GROUND LEASE 


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


RECITALS 


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


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


C. The rental rate to be multiplied against the fee simple value as determined in accordance with 
paragraph 2.02 is percent (8%) and is to remain constant throughout the original lease term of 


(35l years. 


ARTICLE 1 9 17 
LEASED PREMISES AND TERM 


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


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


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


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


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


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


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


1.05 Lease Term. This Lease shall be and continue in full force and effect for a term of 
thirty-five (35) YeID (the "Lease Tenn") commencing as of October 1. 1 '>92 and expiring September • 30. 2032, unless earlier terminated as provided in this Lease. 


ARTICLE2 9 
RENTS 


2.01 Basic Rents. Lessee shall pay the following rents (herein called "Basic Rents") to 
Lessor in legal tender of the United States of America, without deduction and without notice or 
demand, net of all real property taxes, assessments, and other charges required to be paid by Lessee 
under this Lease with respect to the Leased Premises, and in equal quarterly installments in advance 
on or before the first day of each calendar quarter during the Lease Term, with partial periods 
prorated on a daily basis. The Basic Rents shall be as follows: 
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A. Lease years 1::5. inclusive, annual Basic Rents will be Four Thousand. Seven 7. o ;). 
Hundred Eighty-Seven Dollars ($4.787.00) 


B. Lease years 6..:..lQ inclusive, Basic Rents will be at "fair market value" as 
detennined by appraisal under paragraph 2.02. However, this annual rent is not to exceed $6.462.00, · t- -0 _, 
135 % of the annual rent as determined for lease years U inclusive, or at a minimum drop below 
the rent determined in lease years 1-5 inclusive. 


C. Lease years 11.:.li inclusive, Basic Rents will be at "fair market value" as 
deterrnined by appraisal under paragraph 2.02. However, this annual rent is not to of 
the rent as determined for lease years .2:.1.Q .inclusive, or at a minimum drop below the rent 
detennined in lease years .6.:.1.Q inclusive. 


D. Lease years l.2:.2.Q inclusive, Basic Rents will be at "fair market value" as 
detennined by appraisal under paragraph 2.02. However, this annual rent is not to exceed lll% of 
the rent as determined for lease years 1.1.::ll inclusive, or at a minimum drop below the rent 
detennined in lease years ll.:..l2 inclusive. 


E. Lease years 21-25 inclusive, Basic Rents will be at "fair market value" as 
determined by appraisal under paragraph 2.02. However, this annual rent is not to exceed 1..J.lli of 
the rent as determined for lease years l6::2il inclusive, or at a minimum drop below the rent 
determined in lease years .l.Q::2.Q inclusive. 


F. Lease years 2Q::lQ inclusive, Basic Rents will be at "fair market value" as 
determined by appraisal under paragraph 2.02. However, this annual rent is not to exceed 135% of 
the rent as determined for lease years 21:25. inclusive, or at a minimum drop below the rent 
determined in lease years 2..1.:22 inclusive. 


G. Lease years .3.1::.ll inclusive, Basic Rents will be at "fair market value" as 
determined by appraisal under paragraph 2.02. However, this annual rent is not to exceed 135% of 
the rent as determined for lease years 26-30 inclusive, or at a minimum drop below the rent 
determined in lease inclusive. 


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


A. Appraisal of Fair Market Value of Fee Simple Interest. Lessor shall select an 
appraiser from a list of qualified appraisers compiled by Lessor and kept available for public 
inspection at Lessor's office. The appraiser shall determine, as of a date within one hundred eighty 
(180) days before or after the beginning of the applicable rent period, the fair market value of the fee 
simple interest in the Leased Premises, unencumbered by this Lease, and including improvements 
owned by Lessor (identified in paragraph 1.03 of this Lease), and excluding improvements owned 
by Lessee (identified in paragraph 1.04 of this Lease). A copy of the appraisal report shall be 
provided by Lessor to Lessee at Lessee's request. 
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B. Fair Market Value Rent. The fair market value rent shall be the product derived 
from muitipiying the fair market value of the Leased Premises (established in accordance with 
subparagraph 2.02.A) by (8%). 


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


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


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


D. Retroactive Rent. Until a change in Basic Rent is determined, Lessee shall pay 
the same Basic Rent as in the previous year. When the adjusted Basic Rent has been determined, 
and Lessee notified, such Basic Rent as so determined shall be due and payable to Lessor retroactive 
to the commencement of the lease year for which such rent adjustment is made, and any deficiency 
resulting from such rent adjustment shall be payable within thirty (30) days after the giving of such 
notice to Lessee. However. at no time \\ill the Lessee be responsible for more than ninety (90) days 
t f rent at the: increased le\ d . 


2.03 Absolutely Net Rent. When a Basic Rent becomes effective under this Lease, such rent 
shall not thereafter be reduced for any reason, except in the event of condemnation. It is the purpose 
and intent of Lessor and Lessee that the Basic Rents established under this Lease shall be absolutely 
net to Lessor so that this Lease shall yield, net to Lessor, the rent specified herein during the term 
of this Lease, and that all costs, expenses and obligations of every kind and nature whatsoever 
relating to the Leased Premises, which may arise or become due during the Lease Term, except as 
otherwise expressly provided in this Lease, and except costs, expenses, and obligations (other than 
those to be borne by Lessee as herein provided) incurred by Lessor in connection with the sale or 
mortgaging of the Leased Premises, shall be paid by Lessee, and that Lessor shall be indemnified and 
held harmless by Lessee from and against the same. 
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ARTICLE3 


QUIET ENJOYMENT 


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


ARTICLE4 


LESSEE'S COVENANTS 


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


4.02 Taxes. Assessments and 


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


B. If at any time during the Lease Tenn any new or additional taxes (other than 
feder?1 or state net income taxes or any other taxes existing on the effective date hereof) are assessed · 
against the Leased Premises, or any improvement thereon, or any rents payable to Lessor tinder this 
Lease, or against Lessor with respect thereto, Lessee shall pay to the taxing authority or Lessor, not 
less tr.an ten (10) days before they become delinquent and as additional rents, all of such new taxes. 


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


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


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


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


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


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


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


4.06 Observance of Laws; Environmental Provisions. 


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


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


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


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


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


F. "Hazardous Material 11
• For purposes of this Lease, the term "Hazardous Material" 


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


G. Environmental Testing. Lessee agrees that it shall be solely responsible for all 
costs and expenses associated with the performance of environmental testing of the Leased Premises, 
which may be required at Lessor's sole discretion, upon the expiration or other termination of this 
Lease. Such environmental testing, conducted by a recognized engineering or environmental 
consulting finn acceptable to Lessor at Lessor's sole discretion, shall be the basis for determining the 
extent of any environmental impairment caused by the Lessee's use and occupancy of the Leased 
Premises. 
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In the event Lessor shall make any expenditures or incur any obligations for the payment of money 
in connection with this paragraph 4.06 including, but not limited to, attorneys' fees for instituting, 
prosecuting or defending any action or proceeding, such sums paid, obligations incurred and costs, 
all ¥ith interest at the rate often and one-half percent (10Y2%) per annum, shall be deemed to be 
additional rent due hereunder and shall be paid by Lessee to Lessor within ten (10) days of the 
rendering of a bill or statement to Lessee therefor. 


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


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


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


4.10 Lessee shall not commit or suffer any act or neglect whereby the Leased 
Premises or the interest of Lessor or Lessee therein at any time during the Lease Term may become 
subject to any attaclunent, execution, lien, charge, or other encumbrance, other than a statutory lien 
for nondelinquent real property taxes or assessments or a mortgage approved by Lessor, and shall 
indemnify and hold Lessor harmless against all losses, costs, and expenses, including reasonable 
attorneys' fees, paid or incurred by Lessor in connection therewith. Lessee shall not incur any cost 
or expense with respect to the Leased Premises which, if not timely paid, may subject the Leased 
Premises or the interest of Lessor or Lessee therein to any lien or other encumbrance, without first 
complying with the requirements of paragraph 7.06 of this Lease. 
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4.11 Indemnification. 


A. Lessee shall indemnify and hold Lessor harmless from and against any and all 
claims arising from (1) Lessee's use of the Leased Premises, or from the conduct of Lessee's 
business, or from any activity, work or things done, permitted or suffered by Lessee in or about the 


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


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


4.12 Costs and Expenses of Lessor. Lessee shall forthwith pay to Lessor all costs and 
expenses, including reasonable attorneys' fees, which are (1) paid or incWTed by Lessor but are 
required to be paid by Lessee under any provision of this Lease; (2) paid or incurred by Lessor in 
enforcing any covenant of Lessee contained in this Lease, in protecting itself against or remedying 
any breach thereof, in recovering possession of the Leased Premises or any part thereof, or in 
collecting or causing to be paid any delinquent rents, real property taxes, assessments, or rates; (3) 
incW1·ed by Lessor in reviewing any matter for which Lessor's approval is sought and in processing 
such approval; or (4) incurred by Lessor in connection with any action in any respect related to this 
Lease, the Leased Premises, or Lessee's actions or omissions on the Leased Premises, other than a 
condemnation action filed by or against Lessee, to and in which Lessor is made a party but not 
adjudicated to be at fault. The term "costs and expenses" as used in this Lease shall include but not 
be limited to all of Lessor's out-of-pocket expenditures attributable to the matter involved. Except 
as otherwise expressly provided herein, all costs and expenses of Lessor shall be payable by Lessee 
to Le5sor forthwith after mailing or personal delivery of statements therefor to Lessee and shall bear 
interest from the date which is ten (10) days after the date of such mailing or personal delivery at the 
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rate of ten and one-half percent (10 Yi%) per annum. Such obligations and interest shall constitute 
additional rents. 


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


4.14 Lessee's Improvements as Security for to Lessor. Lessor and Lessee 
cove::tant and agree that all of Lessee's Improvements, as identified in paragraph 1.04 of this Lease, 
in any way affixed or attached to the Leased Premises or to a structure thereon (including, but not 
limited to, buildings, fill, drains, walls, fences, pavement, roadways, signs, and machinery) are real 
property. Lessee hereby grants to Lessor a security interest in all improvements and fixtures owned 
by Lessee and in any way affixed or attached, whether now or later, to the Leased Premises. Such 
security interest is granted and made as security for the payment of rent and all other payments of 
whatever nature for which Lessee may be or become obligated to Lessor under the terms of this 
Lease, without regard to whether such obligation arises before or after the temrination of this Lease. 
The security interest shall expire and be released only (1) upon recordation of Lessor's release of 
such interest to Lessee or a person claiming under Lessee, or (2) removal of such improvements and 
fixtu."es from the Leased Premises upon termination of the Lease with the prior consent of Lessor. 


4.15 Permits from Corps and Others. 


A. Lessee shall obtain all necessary permits from the Corps of Engineers and any 
other governmental entity with authority over the occupancy or construction of improvements on or 
adjacent to navigable waters and tidelands or wetlands. Lessee shall give Lessor notice of its 
proposed application for any such permit thirty (30) days before submission of the application to the 
governmental entity and obtain Lessor's approval of the proposed work as provided in paragraph 4.04 
of this Lease. If Lessor fails to respond to the notice of proposed application given by Lessee within 
the thirty (30) day period, it shall be deemed to have approved the proposed work. 


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


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


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


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


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


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


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


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


ARTICLE S 


INSURANCE 


5.01 Liability Insurance. During the entire Lease Term, and during any holdover thereafter, 
whether or not authorized by Lessor, Lessee shall keep in full force and effect a policy or policies 
of general liability insurance which includes bodily injury, property damage, and personal injury 
acceptable to Lessor with respect to the Leased Premises and the business operated by Lessee in 
which the limits for each shall be not less than One Million Dollars ($1,000.000) per occurrence and 
Two Million Dollars ($2,000,000) aggregate or such higher limits as Lessor may specify from time 
to time consistent with prudent business practice then prevailing in the State of Alaska; provided, 
however, that no such limit shall in any way limit Lessee's liability or be construed as a 
representation of sufficiency to fully protect Lessee or Lessor. The policy or policies purchased 
pursuant to this paragraph shall name both Lessor and Lessee as insureds, with respect to the Leased 
Premises and the business operated by Lessee on the Leased Premises. 


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


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


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


B. Provide that such policy requires thirty (30) days notice to Lessor of any proposed 
expiration, or change in material terms thereof and that such policy may not be 


canceled, whether or not requested by Lessee, unless the insurer first gives not less than thirty (30) 
days' prior written notice thereof to Lessor; and 


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


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


ARTICLE6 


EMINENT DOMAIN 


6.01 Effect of Eminent Domain on Lease. 


A. The terms 11taking" and "to take" (in any of its forms) as used in this paragraph 
refer to any competent authority's acquisition by the power of eminent domain, including inverse 
condemnation, of all or any part of the Leased Premises or an interest therein, at any time during the 
Lease Term. The transfer of title effecting the taking may be either a transfer resulting from the 
recording of a final order in condemnation or a voluntary transfer or conveyance to the condemning 
agency or entity under threat of condemnation in avoidance of an exercise of eminent domain, made 
before or while condemnation proceedings are pending. The time of taking shall be determined by 
application of the law of the State of Alaska. 


B. In the event of a taking of all or materially all of the Leased Premises, this Lease 
shall terminate on the earlier of vesting of title in, or the taking of possession by, the condemner. 
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C. Subject to the exception set out in subparagraph 6.0 l .D befow, if less than 
materially all of the Leased Premises are taken (herein called a "partial taking"), this Lease shall 
continue in effect except as to the portion so taken or condemned, but the rent to be paid by Lessee 
shall thereafter be reduced by the same ratio as the value of the portion of the Leased Premises so 
taken bears to the value of the Leased Premises before talcing. If no portion of the net usable area 
of the Leased Premises is taken, or. ifthe portion thereof so taken is subterranean or aerial and does 
not interfere with the use of the surface, then Lessee shall not be entitled to any adjustment of rent 
hereunder. If Lessor and Lessee disagree as to whether a taking is a partial taking, either of them 
may submit the matter to arbitration under Article 8. 


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


6.02 Dis.position of Proceeds. 


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


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


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


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


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


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


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


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


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


ARTICLE 7 


ASSIGNMENTS, MORTGAGES, SUBLEASES AND SUBDIVISION 


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


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


A Qualified Assignee is any person or entity; including a corporate successor of Lessee, whose net 
worth on the date of assignment is equal to or greater than the Lessee's net worth at the 
commencement of this Lease or who can otherwise demonstrate to Lessor, in the exercise of prudent 
business judgment, that he or it is financially capable of meeting Lessee's obligations under this 
Lease. Net worth shall mean the amoW1t by which the total of all assets of the person or entity 
exceeds the total of all his or its liabilities as determined by an independent, certified public 
accountant, in accordance with generally accepted accounting principles. For the purposes of this 
paragraph, the sale, assignment, transfer, or other disposition of any of the issued and outstanding 
capital stock of the Lessee, or of the interest of a general partner or joint venturer or syndicate 
member or co-tenant, if Lessee is a partnership or joint venture or syndicate or co-tenancy, which 
shall result in changing the control of Lessee, shall be construed as an assignment of this Lease. 
Control, in the provisions of this Lease relating to assignment, means fifty percent (50%) or more 
of the voting power of the entity. 


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


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


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


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


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


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


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


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


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


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


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


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


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


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


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


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


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


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


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


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


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


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


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


ARBITRATION A!\JD APPRAISAL PROCESS 


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


The three arbitrators so appointed shall thereupon proceed to arbitrate the matter of disagreement, 
upon such rules of procedure as they may adopt, and shall render a written decision containing their 
findi:1gs and· conclusions. The Lessor and Lessee shall share equally the costs associated with the 
arbitration. 


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


8.03 Judicial Review of Arbitration Decision. The decision of the arbitrator or arbitrators 
shall be final and unreviewable by any court, except to the extent authorized by Alaska Statutes 
09.43.110, .120 and .130. If the court determines that the arbitration decision should be set aside on 
one of the grounds enumerated in such statutes, it may proceed to decide the merits of the matter at 
the instance of either party to the Lease and neither party shall be required to submit to rearbitration 
of the matter. 
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ARTICLE9 


DEFAULT AND DEFEASANCE 


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


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


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


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


9.02 Notice and Right to Cure. 


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


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


C. Lessee's Right to Cure Defaults. 


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


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


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


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


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


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


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


B. Re-entry Without Termination. Lessor may, at Lessor's election, reenter the 
Leased Premises, and, without terminating this Lease, at any time and from time to time relet the 
Leased Premises and improvements, or any part or parts of them, for the account and in the name 
of Lessee or otherwise. Lessor may, at Lessor's election, eject all persons or eject some and not 
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others or eject none. Any reletting may be for the remainder of the Lease Term or for a longer or 
shorter term. Lessor may execute any leases made under this provision either in Lessor's name or 
in Lessee's name, and shall be entitled to all rents from the use, operation, or occupancy of the 
Leased Premises or improvements or both. Lessor shall apply all rents from reletting as provided 
in paragraph 9. 07 of this Lease. Lessee shall nevertheless pay to Lessor on the due dates specified 
in this Lease, the equivalent of all sums required of Lessee under this Lease, plus Lessor's expenses, 
less the proceeds of any reletting. No act by or on behalf of Lessor under this provision shall 
constitute a termination of this Lease unless Lessor gives Lessee notice of termination. 


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


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


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


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


ARTICLE 10 


GENERAL PROVISIONS 


10.01 Lessor's Ri2ht to Enny, Inspection and Re.pair:. Lessor or its authorized agents may 
enter and inspect the Leased Premises at any time during regular business hours, with or without the 
presence of Lessee or its authorized representative, after giving twenty-four (24) hours' advance 
notice to Lessee of such inspection. Such inspections may include, but not be limited to, conducting 
tests for environmental contamination. All inspections will be conducted in a manner that does not 
unreasonably interfere with the operation of Lessee's business. If contamination is identified on the 
Leased Premises, Lessee shall be responsible for all resulting costs associated with cleanup as 
provided in paragraphs 4. 06 and 4 .11. In the event of an emergency, Lessor may enter and inspect 
the Leased Premises on reasonable notice (including no notice to Lessee if the circumstances 
warrant) and make such repairs or institute such measures, on the account and at the expense of 
Lessee, as may be necessary to avert or terminate the emergency. An emergency is any action, event, 
or condition, either extant or imminent, that threatens significant damage to property or injury to 
persons on or near the Leased Premises, and includes but is not limited to flood, fire, explosion, 
avalanche, earthquake, uncontrolled or dangerous discharge or release of water or other fluids, 
unauthorized or illegal placement of hazardous or toxic materials on the Leased Premises, and 
shifting, settling or loss of earth or support on the Leased Premises. 


10.02 Notices. Any notice, other than notice of default under subparagraphs 9.02.A and 
9.02.B of this Lease, or demand to Lessor or Lessee provided for in this Lease may be given 
sufficiently for all purposes in writing, mailed by registered or certified mail, return receipt 
requested, and addressed to such party or its agent at its mailing address specified herein or at the 
last such address specified by such party in writing to the other, or may be delivered personally 
within the State of Alaska to such party or its agent. Except as otherwise expressly provided herein, 
such notice shall be conclusively deemed to have been given on the date of such mailing or personal 
delivery. If at any time during the Lease Tenn Lessee is more than one person or entity, any notice 
given by Lessor to any of them shall constitute notice to all of them, and any agreement or approval 
•.vit.11 or in favor cf Lessor made or given by any oft.1iem shall bind all of them. 


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


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


10.06 Survival and Severability. The rights and obligations of Lessor and Lessee provided 
in paragraphs 4. 06 and 4 .11 through 4 .15 of this Lease, and in the Memorandum of Lease, except 
to the extent expressly varied or superseded by a subsequent instrument executed by Lessor and 
Lessee, shall survive the expiration or earlier termination of this Lease. If any provision of this Lease 
is held to be void or otherwise unenforceable by any court or other tribunal of competent jurisdiction, 
other than at the initiative or with the support of Lessor, within thirty (30) days after receipt of 
written notice of such holding Lessor shall have the right and option, exercisable by written notice 
thereof to Lessee, to terminate this Lease effective as of the date of such written notice of exercise. 
It is understood and agreed that otherwise this Lease, except for such provision so held to be void 
or otherwise unenforceable, shall remain in full forc.e and effect. 


10.07 Bindin2 Effect. This Lease shall be binding upon and shall inure to the benefit of 
Lessor and Lessee and their respective successors and assigns. The designations "Lessor" and 
"Lessee" include their respective successors and assigns and shall be so construed that the use of the 
singular number includes the plural number, and vice versa, and the use of any gender includes the 
other genders. If at any time during the Lease Term Lessee is more than one person or entity, 
including persons who are partners and operate Lessee as a partnership, their liability hereunder shall 
be joint and several. 


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


10.09 Powers of Lessor as Public Corporation. Nothing in this Lease restricts or limits the 
authority of Lessor, the Alaska Railroad Corporation, in the exercise of governmental authority 
delegated to it by the Alaska Railroad Corporation Act, AS 42.40, or by any other applicable law or 
regulation. 


Page - 24 
lfJ.N 0 9 017 


 
Received by AMCO 5.13.21







IO .1 O Captions. The captions of the articles and paragraphs hereof are for convenience only, 
are not an operative part hereof, and neither limit nor amplify in any way the provisions hereof. 


ARTICLE 11 


DUTIES UPON TERMINATION OR EXPIRATION 


I t.01 Surrender of Leased Premises. Upon expiration or early termination of this Lease, 
Lessee shall surrender to Lessor the possession of the Leased Premises. Lessee shall leave the 
surrendered Leased Premises and any improvements in a broom-clean condition, as noted in 
paragraph 11.02. If Lessee fails to surrender the Leased Premises at expiration or termination, 
Lessee shall defend and indemnify Lessor from all liability and expense resulting from the delay or 
faihre to surrender, including but not limited to claims made by any succeeding tenant founded on 
or resulting from Lessee's failure to surrender. In the event of failure or refusal of Lessee to 
surrender possession of the Leased Premises, Lessor shall have the right to reenter the Leased 
Premises and remove therefrom Lessee or any person, firm or corporation claiming by, through or 
under Lessee and to obtain damages for trespass from Lessee. 


11.02 Removal of Improvements Upon Termination. 


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


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


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


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


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


ARTICLE 12 


EXECUTION AND MEMORANDUM OF LEASE 


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


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


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


ALASKA RAILROAD CORPORATION 


Dated: __ '_-__.l ......... __ By: 


President and Chief Executive Officer 


Dated: _ _ J_/ l_l1 ...... /_c;_1 __ 
Karen J. Morrissey 
Manager, Real Estate Services 


TECHNIC SERVICES, INC. 


STATE OF ALASKA ) 
)ss. 


THIRD JUDICIAL DISTRICT ) 


The foregoing instrument was acknowledged before me this _ _ day .......... 
1998, by i liam J. She ield Presi e a 
Corporation, a public corporation created by Alaska Statute 42.40, on behalf of the corporatio . 


JAN 0 9 


r C I • r 
Notary Public in and for Alaska 
My Commission expires: I l 1 "'-07JV 
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STATE OF ALASKA ) 
)ss. 


TIIIRD WDICIAL DISTRICT ) 


{ Jl ' • foregoing instrument was acknowledged before me this __ day of - , 
1998, by Karen J. Morrissey, Manager, Real Estate Services of the Alaska Railroad Corporation. a 
public corporation created by Alaska Statute 42.40, on behalf of the corporation. " 


STATE OF ALASKA ) 
)ss. 


THIRD JL'DICIAL DISTRICT ) 


The foreg 
1998,by 
corporation, on behalf of the corp 


N 9 17 


I 


Notary Public in and for Alaska \ 
My Commission expires: \ - _ - ) ...... 
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