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OPERATING AGREEMENT OF

WORNER BROTHERS OUTPOST, LLC
an Alaska limited liability company

THIS OPERATING AGREEMENT (this “Agreement”) is entered into
effective as of the 24th day of February, 2021 (the “Effective Date™), by and among Jeff
Worner and Allen Worner (collectively referred to in this agreement as the “Members”)

Section I
Formation; Name and Office; Purpose

1.1. Formation. Pursuant to the Alaska Revised Limited Liability Company Act,
A.S. Sections 10.50.010 through 10.50.995 (the “Act”), the parties have formed anAlaska
limited liability company effective upon the filing of the Articles of Organization of this
Company (the “Articles”) with the State of Alaska Department of Commerce, Community,
and Economic Development. The parties have executed this Agreement to serve as the
“Operating Agreement” of the Company, as that term is defined in A.S. Section 10.50.095,
and, subject to any applicable restrictions set forth in the Act, the business and affairs of
the Company, and the relationships of the parties to one another, shall be operated in
accordance with and governed by the terms and conditions set forth in this Agreement. By
executing this Agreement, the Members certify that those executing this Agreement
constitute all of the Members of the Company at the time of its formation. The parties agree
to execute all amendments of the Articles, and all filing, publication, and other acts as may
be appropriate from time to time hereafter to comply with the requirements of the Act.

1.2.  Name and Known Place of Business. The Company shall be conducted under
the name of WORNER BROTHERS OUTPOST, LLC, and the known place of business
of the Company shall be at 33590 Sterling Highway, Sterling, Alaska 99672, or such other
place as the Members may from time to time determine.

1.3.  Purpose. The purpose and business of this Company shall be to operate a
retail store and any other lawful purpose as may be determined by the Members. The
Company shall have the power to do any and all acts and things necessary, appropriate, or
incidental in furtherance of such purpose.

1.4. Treatment as a Partnership. It is the intent of the Members that the Company
shall always be operated in a manner consistent with its treatment as a partnership for
federal income tax purposes, but that the Company shall not be operated or treated as a
partnership for purposes of the federal Bankruptcy Code. No Member shall take any action
inconsistent with this intent.
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1.5.  Registered Agent. Jeff Worner is the Company’s initial registered agent in
the State of Alaska, and the registered office is 32697 Sterling Highway, Sterling, Alaska
99672.

1.6.  Term. The term of the Company commences on February 15, 2021 and shall
continue perpetually unless sooner terminated as provided in this Agreement.

Section 11
Definitions

The following terms shall have the meanings set forth in this Section II:

“Act” means the Alaska Revised Limited Liability Company Act, A.S. Sections
10.50.010 through 10.50.995, as amended from time to time (or any corresponding
provisions of succeeding law).

“Affiliate” means, with respect to any Interest Holder or Member, any Person: (i)
who is a member of the Interest Holder’s or Member’s Family; (ii) which owns more than
ten percent (10%) of the voting or economic interests in the Interest Holder or Member;
(iii) in which the Interest Holder or Member owns more than ten percent (10%) of the
voting or economic interests; or (iv) in which more than ten percent (10%) of the voting or
economic interests are owned by a Person who has a relationship with the Interest Holder
or Member described in clause (i), (ii), or (iii) above.

“Capital Contribution” means the total amount of cash and the fair market value of
any other assets contributed (or deemed contributed under Regulation Section 1.704-
1(b)(2)(iv)(d)) to the Company by an Interest Holder, net of liabilities secured by the
contributed Property that the Company is considered to assume or take subject to under
Section 752 of the Code.

“Cash Flow” means all cash funds derived from operations of the Company
(including interest received on reserves), without reduction for any noncash charges, but
less cash funds used to pay current operating expenses and to pay or establish reasonable
reserves for future expenses, debt payments, capital improvements, and replacements as
determined by the Members. Cash Flow shall be increased by the reduction of any reserve
previously established.

“Event of Withdrawal” means those events and circumstances listed in Section
10.50.220 and 10.50.225 of the Act provided, however, that following an Event of
Withdrawal described in Section 10.50.220 and 10.50.225(4) of the Act the Member shall
remain a Member until it ceases to exist as a legal entity.
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“Family” means a Person’s spouse, lineal ancestor, or descendant by birth or
adoption, sibling, and trust for the benefit of such Person or any of the foregoing.

“Fiscal Year” or “Annual Period” means the fiscal year of the Company, as
determined under Section V.

“Interest” means a Person’s share of the Profits and Losses (and specially allocated
items of income, gain, and deduction) of, and the right to receive distributions from, the
Company.

“Interest Holder” means any Person who holds an Interest, whether as a Member
or as an unadmitted assignee of a Member.

“Involuntary Transfer” shall include, without limitation, any Transfer of a Member
or Interest Holder’s Interest pursuant to any order of any court relating to any petition for
divorce, legal separation, marital dissolution, or annulment, or any guardianship,
conservatorship, or other protective proceeding.

“Majority in Interest” means one or more Members who own, collectively, a simple
majority of the Percentage Interests held by Members.

“Majority of the Members” means one or more of the Members, regardless of the
Percentage Interest held by the Members.

“Member” means each Person signing this Agreement and any Person who
subsequently is admitted as a member of the Company until such time as an Event of
Withdrawal has occurred with respect to such Member.

“Membership Rights” means all of the rights of a Member in the Company,
including a Member’s: (i) Interest, (ii) right to inspect the Company’s books and records,
and (iii) right to participate in the management of and vote on matters coming before the
Company.

“Percentage Interest” means, as to a Member, the percentage set forth after the
Member’s name on Exhibit A, as amended from time to time, and, as to an Interest Holder
who is not a Member, the Percentage of the Member whose Interest has been acquired by
such Interest Holder, to the extent the Interest Holder has succeeded to that Member’s
Interest,

“Person” means and includes an individual, corporation, partnership, association,
3
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limited liability company, trust, estate, or other entity.

“Property” means all real and personal property (including cash) acquired by the
Company, and any improvements thereto.

“Transfer” means, when used as a noun, any voluntary or involuntary sale,
hypothecation, pledge, assignment, attachment, or other transfer, and, when used as a verb,
means voluntarily or involuntarily to sell, hypothecate, pledge, assign, or otherwise
transfer.

Section III
Capital Contributions, Financial Provisions and Tax Matters

3.1.  Capital Contributions.

3.1.1. Initial Capital Contributions. Upon the execution of this Agreement,
the Members have or shall make contributions to the capital of the Company as set forth in
Exhibit A attached hereto and by this reference made a part hereof.

3.1.2. Additional Capital Contributions. No Member shall be required to
contribute any additional capital to the Company, and no Member shall have any personal
liability for any obligation of the Company.

3.2. Withdrawal or Return of Capital Contributions. Except as specifically
provided in this Agreement, no Interest Holder shall have the right to withdraw or reduce
the Capital Contributions he or she makes to the Company. Upon dissolution of the
Company or liquidation of his or her interest in the Company, each Interest Holder shall
look solely to the assets of the Company for return of his or her Capital Contributions and,
if the Company’s property remaining after the payment or discharge of the debts,
obligations, and liabilities of the Company is insufficient to return the Capital contributions
of each Interest Holder, no Interest Holder shall have any recourse against the Company,
any Interest Holder, or Member except for gross negligence, malfeasance, bad faith, or
fraud.

3.3. Form of Return of Capital. Under circumstances requiring a return of any
Capital Contributions, no Interest Holder shall have the right to receive property other than
cash except as may be specifically provided herein.

3.4. Salary or Interest. Except as otherwise expressly provided in Section V of
this Agreement, no Interest Holder shall receive any interest, salary, or drawing with
respect to his or her Capital Contributions 2r his or her Capital Account, or for services

OUTPOST, LLC OPERATING AGREEMENT

Carson Law, LLC 2021
Received by AMCO 11.30.21





rendered on behalf of the Company.

3.5. Member Loans. If the Members determine that the Company requires
additional capital to carry out the purposes of the Company, the Members shall have the

right, but not the obligation, to make loans to the Company (a “Member Loan”). Such
Member Loans shall be made by the Members willing to make such Member Loans pro
rata based on their Percentage Interests unless the Members willing to make such Member
Loans agree otherwise.

3.6. Terms of Member Loans. All Member Loans made pursuant to Section 3.5
shall bear interest at the prime rate of interest as reported by the Wall Street Journal -
Western Edition, shall be unsecured, and shall be repaid in full out of available funds of
the Company before any distribution may be made to any Member. If more than one
Member has made a Member Loan, repayment shall be made to each Member in proportion
to the amount of principal each has advanced.

3.7. Title to Assets. All personal and real property of this LLC shall be held in the
name of the LLC, not in the names of the individual members.

3.8. Tax Matters. Tax matters of this LLC are governed by the provisions in
Exhibit B attached hereto.

Section IV
Distributions

4.1,  Distributions. Except as otherwise provided in this Agreement, distributions
shall be made to the Interest Holders at such times and in such amounts as determined by
the Members. Distributions will be made to Interest Holders pro rata, in proportion to their
Percentage Interests. Notwithstanding the other provisions of this Section, all Cash Flow
for each Fiscal Year of the Company shall be distributed to the Interest Holders no later
than seventy-five (75) days after the end of such Fiscal Year.

4.2. General.

4.2.1. Form of Distribution. In connection with any distribution, no Interest
Holder shall have the right to receive Property other than cash except as may be specifically
provided herein. If any assets of the Company are distributed in kind to the Interest Holders,
those assets shall be valued on the basis of their fair market value, and any InterestHolder
entitled to any interest in those assets shall receive that interest as a tenant-in-common with
all other Interest Holders so entitled. Unless the Interest Holders otherwise agree, the fair
market value of the assets shall be determined by an independent appraiser who shall be
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selected by the Members.

4.2.2. Withholding. All amounts required to be withheld pursuant to Code
Section 1446 or any other provision of federal, state, or local tax law shall be treated as
amounts actually distributed to the affected Interest Holders for all purposes under this
Agreement.

4.2.3. Varying Interests; Distributions in Respect to Transferred Interests.
If any Interest is sold, assigned, or transferred in compliance with the provisions of this
Agreement, all distributions on or before the date of such transfer shall be made to the
transferor, and all distributions thereafter shall be made to the transferee. Solely for
purposes of making distributions, and allocating Profits, Losses, and other items of income,
gain, loss, and deduction pursuant to Exhibit B hereof, the Company shall recognize the
transfer not later than the end of the calendar month during which it is given notice of such,
provided that if the Company does not receive a notice stating the date such Interest was
transferred and such other information as it may reasonably require within thirty (30) days
after the end of the Fiscal Year during which the transfer occurs, then all of such items
shall be allocated, and all distributions shall be made, to the person who, according to the
books and records of the Company, on the last day of the Fiscal Year during which the
transfer occurs, was the owner of the Interest. Neither the Company nor any Interest Holder
shall incur any liability for making allocations and distributions in accordance with the
provisions of this Section, whether or not any Interest Holder or the Company has
knowledge of any transfer of ownership of Interest.

Section V
Management

5.1. Management. Subject to the rights under the Act or the provisions of this
Agreement to approve certain actions, the business and affairs of the Company shall be
managed exclusively by its Members. The Members shall direct, manage, and control the
business of the Company to the best of their ability and, subject only to those restrictions
set forth in the Act or this Agreement, shall have full and complete authority, power, and
discretion to make any and all decisions and to do any and all things which the Members
deem appropriate to accomplish the business and objectives of the Company. Each Member
agrees not to incur any liability on behalf of the other Members or otherwise enter into any
transaction or do anything which will subject the other Members to any liability, exceptin
all instances as contemplated hereby.

5.2.  Certain Management Powers of the Member. Without limiting the generality
of Section 5.1, the Members shall have power and authority on behalf of the Company:
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5.2.1. In the ordinary course of business, to acquire property from and sell
property to any person as the Members may determine. The fact that a Member is directly
or indirectly affiliated or connected with any such person shall not prohibit dealing with
that Person;

5.2.2. Subject to approval by a Majority of the Members under Section 5.3.4,
to use credit facilities and borrow money for the Company from banks, other lending
institutions, the Interest Holders, or Affiliates of the Interest Holders, on such terms as
approved by the Members, and in connection therewith, to hypothecate, encumber, and
grant security interests in the assets of the Company to secure repayment of the borrowed
sums. No debt or other obligation shall be contracted or liability incurred by or on behalf
of the Company by the Member;

5.2.3. To purchase liability and other insurance to protect the Members and
the Company’s property and business;

5.2.4. Subject to approval by a Majority of the Members, to hold and own
any Company real and personal property in the name of the Company or others as provided
in this Agreement;

5.2.5. Subject to approval by a Majority of the Members, to execute on
behalf of the Company all instruments and documents, including, without limitation,
checks, drafts, notes, and other negotiable instruments, mortgages, or deeds of trust,
security agreements, financing statements, documents providing for the acquisition,
mortgage, or disposition of the Company’s property, assignments, bills of sale, leases,
partnership agreements, and any other instruments or documents necessary, in the opinion
of the Member, to accomplish the purposes of the Company;

5.2.6. To employ accountants, legal counsel, managing agents, or other
experts to perform services for the Company and compensate them from Company funds;

5.2.7. Except for the agreements described in Section 5.3.6 below, to enter
into any and all other agreements on behalf of the Company, with any other Person for any
purpose, in such forms as the Member may approve;

5.2.8. To vote any shares or interests in other entities in which Company
holds an interest;

5.2.9. To do and perform all other acts as may be necessary or appropriate
to accomplish the purposes of the Company; and
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5.2.10.To take such other actions as do not expressly require the consent of
any non-managing Members under this Agreement.

A Member may act by a duly authorized attorney-in-fact. Unless authorized to do
so by this Agreement, no Member, agent, or employee of the Company shall have any
power or authority to bind the Company in any way, to pledge its credit, or to render it
liable for any purpose.

5.3.  Actions Requiring Approval of the Members. In addition to those actions for
which this Agreement specifically requires the consent of the Members, the following
actions require approval by a Majority of the Members:

5.3.1. Amend this Agreement or the Articles, except that any amendments
required under the Act to correct an inaccuracy in the Articles may be filed at any time;

5.3.2. Authorize the Company to make an assignment for the benefit of
creditors of the Company, file a voluntary petition in bankruptcy, or consent to the
appointment of a receiver for the Company or its assets; or

5.3.3. Approve a plan of merger or consolidation of the Company with or
into one or more business entities;

5.3.4. Borrow money for the Company from banks, other lending
institutions, the Interest Holders, Members, or Affiliates of the Interest Holders or to
hypothecate, encumber, or grant security interests in the assets of the Company;

5.3.5. Sell or otherwise dispose of all or substantially all of the assets of the
Company in a single transaction or a series of related transactions; or

5.3.6. Enter into any contract or agreement between the Company and any
Member, Interest Holder, or Affiliate of a Member or Interest Holder without the consent
of a Majority of the Members.

5.4. Member Has No Exclusive Duty to Company. The Members shall not be
required to manage the Company as the Members’ sole and exclusive function and the
Members may engage in other business and investment activities in addition to those
relating to the Company. Neither the Company nor any Interest Holder shall have any right,
solely by virtue of this Agreement or its relationship to a Member or the Company, to share
or participate in any such other investments or activities of the Members or to the income
or proceeds derived therefrom. Members shall not have any obligation to disclose any such
other investments or activities to the Interest Holders unless it actually or potentially
adversely affects the business or property of the Company.

8
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5.5. Compensation and Expenses. The Company may enter into management or
employment contracts, under such terms and conditions and providing for such
compensation as shall be approved by the Members as provided herein, with one or more
Member or Interest Holders or Persons Affiliated with the Member or Interest Holders.

5.6. Books and Records. At the expense of the Company, the Members shall keep
or cause to be kept complete and accurate books and records of the Company and
supporting documentation of transactions with respect to the conduct of the Company’s
business. The books and records shall be maintained in accordance with sound accounting
practices and kept at the Company’s known place of business and such other location or
locations as the Members shall from time to time determine. At a minimum the Company
shall keep at its known place of business the following records:

5.6.1. A current list of the full name and last known business, residence, or
mailing address of each Member;

5.6.2. A copy of the initial Articles and all amendments thereto and
restatements thereof;

5.6.3. Copies of the Company’s federal, state, and local income tax returns
and reports, if any, for the three most recent fiscal years;

5.6.4. Copies of this Agreement and all amendments hereto or restatements
hereof, including any prior operating agreements no longer in effect;

5.6.5. Copies of any documents relating to a Member’s obligation to
contribute cash, property, or services to the Company;

5.6.6. Copies of any financial statements of the Company for the three most
recent fiscal years; and

5.6.7. Copies of minutes of all meetings of the Members and all written
consents obtained from Members for actions taken by Members without a meeting.

5.7. Financial Accounting / Member Access to Books and Records. The Members
shall prepare and make available a financial accounting of the Company no less than once
(1) every sixty (60) days. Within three (3) calendar days following written notice, which
may be submitted in writing, via facsimile or electronic mail, each Member shall have the
right, during normal business hours, to inspect and copy, at the Member’s expense, the--
Company’s books and records.

9
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5.8.  Reports. Within seventy-five (75) days after the end of each Fiscal Year of
the Company, the Members shall cause to be sent to each Person who was a Member at
any time during the Fiscal Year a complete accounting of the affairs of the Company for
the Fiscal Year then ended. In addition, within seventy-five (75) days after the end of each
Fiscal Year of the Company, the Members shall cause to be sent to each Person who was
an Interest Holder at any time during the Fiscal Year, the tax information concerning the
Company which is necessary for preparing the Interest Holder’s income tax returns for that
year. At the request of any Member, and at the Member’s expense, the Members shall cause
an audit of the Company’s books and records to be prepared by independent accountants
for the period requested by the Member.

5.9. Title to Company Property.

5.9.1. Except as provided in Section 5.9.2, all real and personal property
acquired by the Company shall be acquired and held by the Company in its name.

5.9.2. Ten (10) days after giving notice, the Members may direct that legal
title to all or any portion of the Company’s property be acquired or held in a name other
than the Company’s name. Without limiting the foregoing, the Members may cause title to
be acquired and held any one Member’s name or in the names of trustees, nominees, or
straw parties for the Company. It is expressly understood and agreed that the manner of
holding title to the Company’s property (or any part thereof) is solely for the convenience
of the Company and all of that property shall be treated as Company property. The notice
to be given to the Members under this section shall identify the asset or assets to be titled
outside of the Company name, the Person in whom legal title is intended to vest, and the
reason for the proposed transaction. If any Member provides written notice of an objection
to the transaction before the expiration of the ten (10) day period, the transaction shall not
be consummated except upon approval of a Majority of the Members.

Section VI
Members

6.1. Meetings. Unless otherwise prescribed by the Act, meetings of the Members
may be called, for any purpose or purposes, by a Majority of the Members.

6.2. Place of Meetings. Whoever calls the meeting may designate any place,
either within or outside the State of Alaska, as the place of meeting for any meeting of the
Members.

6.3. Notice of Meetings. Except as provided in this Agreement, written notice
10
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stating the date, time, and place of the meeting, and the purpose or purposes for which the
meeting is called, shall be delivered not less than three (3) nor more than fifty (50) days
before the date of the meeting, either personally or by mail, electronic mail, facsimile, or
overnight or next-day delivery services by or at the direction of the person or persons
calling the meeting, to each Member entitled to vote at such meeting. If mailed, such notice
shall be deemed to be delivered two (2) days after being deposited in the United States
mail, postage prepaid, addressed to the Member at his or her address as it appears on the
books of the Company. If transmitted by way of electronic mail or facsimile, such notice
shall be deemed to be delivered on the date of such electronic mail or facsimile transmission
to the electronic mail address or fax number, if any, for the respective Member which has
been supplied by such Member to the Company and identified as such Member’s electronic
mail address or facsimile number. If transmitted by overnight or next-day delivery, such
notice shall be deemed to be delivered on the next business day after deposit with the
delivery service addressed to the Member at his or her address as it appears on the books of
the Company. When a meeting is adjourned to another time or place, notice need not be
given of the adjourned meeting if the time and place thereof are announced at the meeting
at which the adjournment is taken, unless the adjournment is for more than thirty (30) days.
At the adjourned meeting the Company may transact any business which might have been
transacted at the original meeting,.

6.4. Meeting of All Members. If all of the Members shall meet at any time and
place, including by conference telephone call, either within or outside of the State of
Alaska, and consent to the holding of a meeting at such time and place, such meeting shall
be valid without call or notice.

6.5. Record Date. For the purpose of determining Members entitled to notice of
or to vote at any meeting of Members or any adjournment thereof, the date on which notice
of the meeting is mailed shall be the record date for such determination of Members. When
a determination of Members entitled to vote at any meeting of Members has been madeas
provided in this Section, such determination shall apply to any adjournment thereof, unless
notice of the adjourned meeting is required to be given pursuant to Section 6.3.

6.6. Quorum. A Majority of the Members, represented in person or by proxy,
shall constitute a quorum at any meeting of Members. Business may be conducted once a
quorum is present.

6.7. Voting Rights of Members. Each Member shall be entitled to one (1) voteon
all matters stipulated herein. If all of an Interest is transferred to an assignee who does not
become a Member, the Member from whom the Interest is transferred shall no longer be
entitled to vote. No withdrawn Member shall be entitled to vote nor shall such Member’s
Interest be considered outstanding for any purpose pertaining to meetings or voting.
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6.8. Manner of Acting. Unless otherwise provided in the Act, the Articles of
Organization, or this Agreement, the affirmative vote of a Majority of the Members at a
meeting at which a quorum is present shall be the act of the Members.

6.9. Proxies. At all meetings of Members, a Member may vote in person or by
proxy executed in writing by the Member or by a duly authorized attorney-in-fact. Such
proxy shall be filed with the Company before or at the time of its exercise. No proxy shall
be valid after eleven (11) months from the date of its execution, unless otherwise provided
in the proxy.

6.10. Action by Members without a Meeting. Any action required or permitted to
be taken at a meeting of Members may be taken without a meeting if the action is evidenced
by one or more written consents describing the action taken, circulated to all the Members
with an explanation of the background and reasons for the proposed action, signed by that
percentage or number of the Members required to take or approve the action. Any such
written consent shall be delivered to the Members of the Company for inclusion in the
minutes or for filing with the Company records. Action taken by written consent under this
Section shall be effective on the date the required percentage or number of the Members
have signed and delivered the consent to all Members, unless the consent specifies a
different effective date. The record date for determining Members entitled to take action
without a meeting shall be the date the written consent is circulated to the Members.

6.11. Telephonic Communication. Members may participate in and hold a meeting
by means of conference telephone or similar communications equipment by means of
which all persons participating in the meeting can hear each other, and participation in such
meeting shall constitute attendance and presence in person, except where the Member
participates in the meeting for the express purpose of objecting to the transaction of any
business on the ground the meeting is not lawfully called or convened.

6.12. Waiver of Notice. When any notice is required to be given to any Member, a
waiver thereof in writing signed by the Person entitled to such notice, whether before, at, or
after the time stated therein, shall be equivalent to the giving of such notice.

Section VII
Transfers and Withdrawals

7.1.  Transfers. Except as otherwise provided in this Section VII no Membermay
Transfer all, or any portion of, or any interest or rights in, the Membership Rights owned
by the Member, and no Interest Holder may Transfer all, or any portion of, or any interest

or rights in, any Interest without the prior written consent of the other Members, which
12
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consent may be withheld in the Members’ sole and absolute discretion. Any sale or
foreclosure of a security interest will itself constitute a Transfer independent of the grant
of security. Each Member hereby acknowledges the reasonableness of this prohibition in
view of the purposes of the Company and the relationship of the Members. The Transfer
of any Membership Rights or Interests in violation of the prohibition contained in this
Section 7.1 shall be deemed invalid, null, and void, and of no force or effect. Any Person
to whom Membership Rights or an Interest are attempted to be transferred in violation of
this Section 7.1 shall not be entitled to vote on matters coming before the Members,
participate in the management of the Company, act as an agent of the Company, receive
allocations or distributions from the Company, or have any other rights in or with respect
to the Membership Rights or Interest.

7.2. Withdrawal. Except as otherwise provided in this Agreement, no Member
shall have the right to withdraw from the Company. Any such withdrawal shall constitute
a material breach of this Agreement and the Company shall have the right to recover
damages from the withdrawn member and to offset the damages against any amounts
otherwise distributable to such Member under this Agreement.

7.3. Option on Death, Bankruptcy or Involuntary Transfer. On the death,
bankruptcy, or similar event (whether voluntary or involuntary) of a Member or Interest
Holder, and upon any Involuntary Transfer, the Member or Interest Holder (or such
Person’s estate) shall offer, or shall automatically be deemed to have offered, to sell the
Member’s or Interest Holder’s Interest to the Company or its nominee. Upon the approval
of a Majority of the Members other than the offering Member, the Company or its nominee
shall have the right and option, within seventy-five (75) days after the Members’ actual
knowledge of the death, bankruptcy, or similar event, to acquire the Interest, for the
purchase price and on the terms set forth in Exhibit C attached hereto and made a part
hereof. If the Interest is not purchased by the Company or its nominee, the Interest shall be
transferred to the assignee of the Interest but shall remain fully subject to and bound by the
terms of this Agreement.

7.4. No Transfer of Membership Rights. The Transfer of an Interest shall not
result in the Transfer of any of the Transferring Member’s other Membership Rights, if
any, and unless the transferee is admitted as a Member pursuant to Section VII of this
Agreement, the transferee shall only be entitled to receive, to the extent transferred, the
share of distributions, including distributions representing the return of contributions, and
the allocation of Profits and Losses (and other items of income, gain, or deduction), to
which the Transferring Member would have otherwise been entitled with respect to the
Transferring Member’s Interest. The transferee shall have no right to participate in the
management of the business and affairs of the Company or to become or to exercise any
rights of a Member.
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7.5.  Substitute Members. Notwithstanding any provision of this Agreement to the
contrary, an assignee of a Member may only be admitted as a substitute Member upon the
written consent of a Majority of the non-transferring Members, which consent may be
withheld in the Members’ sole and absolute discretion.

7.6.  Additional Members. The Company shall not issue additional Interests after
the date of formation of the Company without the written consent or approval of a Majority
of the Members, which consent may be withheld in the Members’ sole and absolute
discretion.

7.7.  Expenses. Expenses of the Company or of any Interest Holder occasioned by
transfers of Interests shall be reimbursed to the Company or Interest Holder, as the case
may be, by the transferee.

7.8. Distributions on Withdrawal. Upon the occurrence of an Event of
Withdrawal with respect to a Member, the withdrawn Member shall not be entitled to
receive a withdrawal distribution but the withdrawn Member (or the withdrawn Member’s
personal representatives, successors, and assigns) shall be entitled to receive the share of
distributions, including distributions representing a return of Capital Contributions, and the
allocation of Profits and Losses, to which the withdrawn Member otherwise would have
been entitled if the Event of Withdrawal had not occurred, during the continuation of the
business of the Company and during and on completion of winding up. If the Event of
Withdrawal violated this Agreement, the distributions paid to the withdrawn Member shall
be offset by any damages suffered by the Company or its Members as a result of the Event
of Withdrawal.

Section VIII
Dissolution and Termination

8.1. Dissolution.

8.1.1. Events of Dissolution. The Company will be dissolved
upon the occurrence of any of the following events:

8.1.1.1. Upon the written consent of a Majority of the Members;

8.1.1.2. Upon the entry of a decree of dissolution under Section
10.50.405 of the Act or an administrative dissolution under Section 10.50.408 of the Act;

8.1.1.3. Upon the sale or other disposition of all or substantially all of
the Company’s assets and receipt by the Company of the proceeds therefrom; or
14
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8.1.1.4. Upon the occurrence of an Event of Withdrawal of the last
remaining Member unless within ninety (90) days all assignees of Interests in the Company
consent in writing to admit at least one member to continue the business of the company.

8.2. Continuation. An Event of Withdrawal with respect to a Member shall not
cause dissolution, and the Company shall automatically continue following such an Event
of Withdrawal.

8.3.  Distributions and Other Matters. The Company shall not terminate until its
affairs have been wound up and its assets distributed as provided herein. Promptly upon
the dissolution of the Company, the Members shall cause to be executed and filed a Notice
of Winding Up with the Alaska Department of Commerce, Community, and Economic
Development, and will liquidate the assets of the Company and apply and distribute the
proceeds of such liquidation, or distribute the Company’s assets in kind, as follows and in
the following order:

8.3.1. Ordinary Debts. To payment of the debts and liabilities of the
Company, including debts owed to Interest Holders, in the order of priority provided by
law; provided that the Company shall first pay, to the extent permitted by law, liabilities
with respect to which any Interest Holder is or may be personally liable;

8.3.2. Reserves and Distributions. To the setting up of such reserves as the
Members may deem reasonably necessary for any contingent or unforeseen liabilities or
obligations of the Company arising out of or in connection with the Company business;

8.3.3. Remainder. The balance of the proceeds shall be distributed to the
Interest Holders in accordance with the positive balance in their Capital Accounts,
determined as though all of the Company assets were sold for cash at their fair market value
as of the date of distribution. Any such distributions shall be made in accordance with the
timing requirements of Treasury Regulation Section 1.704-1(b)(2)(ii)(b)(2).

8.4. Deficit Capital Accounts. Notwithstanding anything to the contrary in this
Agreement, if any Interest Holder’s Capital Account has a deficit balance (taking into
account all contributions, distributions, and allocations for the year in which a liquidation
occurs), the Interest Holder shall not be obligated to make any contribution to the capital
of the Company and the negative balance of such Interest Holder’s Capital Account shall
not be considered a debt owed by the Interest Holder to the Company or to any other person
for any purpose whatsoever.

8.5.  Rights of Interest Holders—Distributions of Property. Except as otherwise

provided in this Agreement, each Interest Holder shall look solely to-the assets of the
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Company for the return of his or her Capital Contribution and shall have no right or power

to demand or receive property other than cash from the Company. No Interest Holder shall
have priority over any other Interest Holder for the return of his or her Capital Contributions, distributions,
or allocations.

8.6. Articles of Termination. When all the assets of the Company have been
distributed as provided herein, the Members shall cause to be executed and filed Articles
of Termination as required by the Act.

Section IX
Other Interests of an Interest Holder

Any Interest Holder may engage in or possess interests in other business ventures
of every nature and description, independently or with others. Neither the Company nor
any Interest Holder shall have any right to any independent ventures of any other Interest
Holder or to the income or profits derived therefrom. The fact that an Interest Holder, a
member of his or her Family, or an Affiliate is employed by, or owns, or is otherwise
directly or indirectly interested in or connected with, any person, firm, or corporation
employed or retained by the Company to render or perform services, including without
limitation, management, contracting, mortgage placement, financing, brokerage, or other
services, or from whom the Company may buy property or merchandise, borrow money,
arrange financing, or place securities, or may lease real property to or from the Company,
shall not prohibit the Company from entering into contracts with or employing that person,
firm, or corporation or otherwise dealing with him or it, and neither the Company nor any
of the Interest Holders as such shall have any rights in or to any income or Profits derived
therefrom.

Section X
Indemnity

10.1. Indemnity Rights. The Company shall indemnify each Interest Holder who
was or is a party or is threatened to be made a party to any threatened, pending, or
completed action, suit, or proceeding, whether civil, criminal, administrative, or
investigative, by reason of his or her actions as an Interest Holder or by reason of his or her
acts while serving at the request of the Company as a director, officer, employee, or agent
of another corporation, partnership, joint venture, trust, or other enterprise, against
expenses, including attorneys’ fees, and against judgments, fines, and amounts paid in
settlement actually and reasonably incurred by him or her in connection with such action,
suit, or proceeding, provided that the acts of such Interest Holder were not committed with
gross negligence or willful misconduct, and, with respect to any criminal action or
proceeding, such Interest Holder had no reasonable cause to believe his or her conduct was
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unlawful. The termination of any action, suit, or proceeding by judgment, order, settlement,
or conviction, or upon a plea of no contest or its equivalent, shall not, in and of itself, create

a presumption that the Interest Holder acted with gross negligence or willful misconduct, or with respect to
any criminal action or proceeding, had reasonable cause to believe that his or her conduct was unlawful.

10.2. Notice and Defense. Any Interest Holder who is or may be entitled to
indemnification shall give timely written notice to the Company, the Interest Holders that
a claim has been or is about to be made against him or her, shall permit the Company to
defend him or her through legal counsel of its own choosing, and shall cooperate with the
Company in defending against the claim. The Interest Holder shall have the sole power and
authority to determine the terms and conditions of any settlement of the claim.

10.3. Other Sources. The indemnification provided for herein shall apply only in
the event, and to the extent that, the person is not entitled to indemnification, or other
payment, from any other source (including insurance), and the Company’s indemnity
obligations hereunder shall be in excess of any indemnification or other payment provided
by such other source.

10.4. Survival. The indemnification provided for herein shall continue as to a
person who has ceased to be an Interest Holder and shall inure to the benefit of the heirs,
executors, and administrators of such person.

Section XI
Miscellaneous

11.1. Notices. Any notice, demand, offer, or other communication which any
person is required or may desire to give to any other person shall be delivered in person or
by United States mail, electronic mail, facsimile, or overnight or next-day delivery service.
If mailed, such notice shall be deemed to be delivered two (2) days after being deposited
in the United States mail, postage prepaid, addressed to the person at his or her address as
it appears on the books of the Company. If transmitted by way of electronic mail or
facsimile, such notice shall be deemed to be delivered on the date of such electronic mail
or facsimile transmission to the electronic mail address or facsimile number, if any, for the
person which has been supplied by such person and identified as such person’s electronic
mail address or facsimile number. If transmitted by overnight or next-day delivery, such
notice shall be deemed to be delivered on the next business day after deposit with the
delivery service addressed to the person at his or her address as it appears on the books of
the Company.

11.2. Bank Accounts. All funds of the Company shall be deposited in a bank
account or accounts opened in the Company’s name. The Members shall determine the
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institution or institutions at which the accounts will be opened and maintained, the types
of accounts, and the Persons who will have authority with respect to the accounts and the funds therein.

11.3. Partial Invalidity. The invalidity of any portion of this Agreement will not
affect the validity of the remainder hereof.

11.4. Governing Law; Parties in Interest. This Agreement will be governed by and
construed according to the laws of the State of Alaska without regard to conflicts of law
principles and will bind and inure to the benefit of the heirs, successors, assigns, and
personal representatives of the parties.

11.5. Execution in Counterparts. This Agreement may be executed in counterparts,
all of which taken together shall be deemed one original.

11.6. Titles and Captions. All article, section, or paragraph titles or captions
contained in this Agreement are for convenience only and are not deemed part of the
context thereof.

11.7. Pronouns and Plurals. All pronouns and any variations thereof are deemed
to refer to the masculine, feminine, neuter, singular, or plural as the identity of the person
Or persons may require.

11.8. Waiver of Action for Partition. Each of the Interest Holders irrevocably
waive any right that he or she may have to maintain any action for partition with respect to
any of the Company Property.

11.9. Entire Agreement. This Agreement contains the entire understanding
between the parties, and supersedes any prior understandings and agreements between or
among them with respect to the subject matter hereof.

11.10. Estoppel Certificate. Each Member shall, within ten (10) days afier written
request by any Member or the Members, deliver to the requesting Person a certificate
stating, to the Member’s knowledge, that: (a) this Agreement is in full force and effect; (b)
this Agreement has not been modified except by any instrument or instruments identified
in the certificate; and (c) there is no default hereunder by the requesting Person, or ifthere
is a default, the nature and extent thereof.

Section XII
Arbitration

If the parties are unable to resolve any dispute arising out of this Agreement either
18

OUTPOST, LLC OPERATING AGREEMENT

Carson Law, LLC 2021
Received by AMCO 11.30.21





during or after its term informally, including the question as to whether any particular
matter is arbitrable, the parties agree to submit the matter to binding arbitration. In the event
the parties have not agreed upon an arbitrator within twenty (20) days after either party has
demanded arbitration, either party may file a demand for arbitration with an Alaska
regional office of the American Arbitration Association (“AAA”) and a single arbitrator
shall be appointed in accordance with the then existing Commercial Arbitration Rules of
the AAA. At all times during arbitration, the arbitrator shall consider that the purpose of
arbitration is to provide for the efficient and inexpensive resolution of disputes, and the
arbitrator shall limit discovery whenever appropriate to insure that this purpose is pre-
served. The dispute between the parties shall be submitted for determination within sixty
(60) days after the arbitrator has been selected. The decision of the arbitrator shall be
rendered within thirty (30) days after the conclusion of the arbitration hearing. The decision
of the arbitrator shall be in writing and shall specify the factual and legal basis for the
decision. Upon stipulation of the parties, or upon a showing of good cause by either party,
the arbitrator may lengthen or shorten the time periods set forth herein for conducting the
hearing or for rendering a decision. The decision of the arbitrator shall be final and binding
upon the parties. Judgment to enforce the decision of the arbitrator, whether for legal or
equitable relief, may be entered in any court having jurisdiction thereof, and the parties
hereto expressly and irrevocably consent to the jurisdiction of the Alaska Courts for such
purpose. The arbitrator shall conduct all proceedings pursuant to the then existing
Commercial Arbitration Rules of the AAA, to the extent such rules are not inconsistent
with the provisions of this Article III. The AAA Uniform Rules of Procedure shall not
apply to any arbitration proceeding relating to the subject matter or terms of the documents.
In the event a dispute is submitted to arbitration pursuant to this Section, the prevailing
party shall be entitled to the payment of its reasonable attorneys’ fees and costs, as
determined by the arbitrator. Each of the parties shall keep all disputes and arbitration
proceedings strictly confidential, except for disclosures of information required by
applicable law or regulation.

Section XIII
Agreement of Spouses of Members

By executing this Agreement, the spouse of each Interest Holder acknowledges and
consents to the terms and conditions of this Agreement and agrees, for himself or herself
and for the community of himself and herself and the Interest Holder, to be bound hereby.
Each spouse of an Interest Holder, for himself or herself and the community of which he
or she is a member, hereby irrevocably appoints the Interest Holder as attorney-in-fact with
an irrevocable proxy coupled with an Interest to vote on any matter to come before the
Members or to agree to and execute any amendments of this Agreement without further
consent or acknowledgment of the spouse and to execute proxies, instruments, or
documents in the spouse’s name as may be required to effect the same. This power of
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attorney is intended to be durable and shall not be affected by disability of the spouse.

Section XIV
Representation

The parties hereby acknowledge that (i) Carlson Law, LLC (the “Firm") has
represented WORNER BROTHERS OUTPOST, LLC in connection with the drafling of
this Operating Agreement, (ii) that each of the other parties has been advised to seek
independent counsel in connection with such matters, and (iii) that the Firm does not
represent any Member individually either directly or indirectly, but rather represents the
Company. Payment of the Firm’s fees by the Company shall not alter or amend any of the

relationships.

IN WITNESS WHEREOF, the Members of this LLC sign and adopt this agreement
as the operating agreement of this LLC, effective as of the date first set forth below.

Date: 9\/ 2%/2/
/ /

Signature %ﬂﬁww/[

Printed Name: Jeff Worner , Member

Date: 2 / Z 3/ 2 /
Signature: W | _—1—

Printed Name: Allen Worner , Member
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EXHIBIT A

Members. Capital Contributions, and Interest

Member Initial Capital Current Capital Percentage
Contribution Account Interest
Jeff Worner Cash $ 920.00 92.00%
Allen Worner Cash $ 80.00 08.00%
TOTAL $ 1,000 100.00%
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EXHIBIT B

Tax Matters

1. Definitions. The capitalized words and phrases used in this Exhibit B shall have the
following meanings:

1.1.  “Adjusted Book Value” means with respect to Company Property, the
Property’s Initial Book Value with the adjustments required under this Agreement.

1.2.  “Adjusted Capital Account Deficit” means, with respect to any Interest
Holder, the deficit balance, if any, in the Interest Holder’s Capital Account as of the end of
the relevant Fiscal Year, after giving effect to the following adjustments:

1.2.1. the Capital Account shall be increased by the amounts which the
Interest Holder is obligated to restore under this Agreement or is deemed obligated to
restore pursuant to Regulation Sections 1.704-2(g)(1) and (i)(5) (i.e., the Interest Holder’s
share of Minimum Gain and Member Minimum Gain); and

1.2.2. the Capital Account shall be decreased by the items described in
Regulation Sections 1.704-1(b)(2)(ii)(d)(4), (5) and (6).

This definition of Adjusted Capital Account Deficit is intended to comply with Section
1.704-1(b)(2)(ii)(d) of the Treasury Regulations and shall be interpreted and applied in a
manner consistent with that Regulation.

1.3. “Capital Account” means the account maintained by the Company for each
Interest Holder in accordance with the following provisions:

1.3.1. An Interest Holder’s Capital Account shall be credited with the
amount of money contributed by the Interest Holder to the Company; the fair market value
of the Property contributed by the Interest Holder to the Company (net of liabilities secured
by such contributed Property that the Company is considered to assume or take subject to
under Section 752 of the Code); the Interest Holder’s allocable share of Profit and items of
income and gain; and the amount of Company liabilities that are assumed by the Interest
Holder under Regulation Section 1.704-1(b)(2)(iv)(c);

1.3.2. An Interest Holder’s Capital Account shall be debited with the amount
of money distributed to the Interest Holder; the fair market value of any Company property
distributed to the Interest Holder (net of liabilities secured by such distributed Property that
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the Interest Holder is considered to assume or take subject to under Section 752 of the
Code); the Interest Holder’s allocable share of Loss and items of deduction; and the amount
of the Interest Holder’s liabilities that are assumed by the Company under Regulation
Section 1.704-1(b)(2)(iv)(c);

1.3.3. If Company Property is distributed to an Interest Holder, the Capital
Accounts of all Interest Holders shall be adjusted as if the distributed Property had been
sold in a taxable disposition for the gross fair market value of such Property on the dateof
distribution (taking into account Section 7701 of the Code) and the Profit or Loss from
such disposition allocated to the Interest Holders as provided in this Exhibit B.

1.3.4. If money or other Property (other than a de minimis amount) is (a)
contributed to the Company by a new or existing Interest Holder in exchange for an interest
in the Company; or (b) distributed by the Company to a retiring or continuing Interest
Holder as consideration for an interest in the Company; then, if the Members deem such
an adjustment to be necessary to reflect the economic interests of the Interest Holders, the
Book Value of the Company’s Property shall be adjusted to equal its gross fair market
value on such date (taking into account Section 7701(g) of the Code) and the Capital
Accounts of all Interest Holders shall be adjusted in the same manner as if all the Company
Property had been sold in a taxable disposition for such amount on such date and the Profit
or Loss allocated to the Interest Holders as provided in this Exhibit B.

1.3.5. To the extent an adjustment to the tax basis of any Company asset
pursuant to Code Section 734(b) or Code Section 743(b) is required, pursuant to Regulation
Section 1.704-1(b)(2)(iv)(m), to be taken into account in determining Capital Accounts,
the Book Value of the Company’s Property and the Capital Account of the Interest Holders
shall be adjusted in a manner consistent with the manner in which the Capital Accounts are
required to be adjusted pursuant to that Section of the Regulations.

1.3.6. If any Interest is transferred pursuant to the terms of this Agreement,
the transferee shall succeed to the Capital Account of the transferor to the extent the Capital
Account is attributable to the transferred Interest. It is intended that the Capital Accounts
of all Interest Holders shall be maintained in compliance with the provisions of Regulation
Section 1.704-1(b), and all provisions of this Agreement relating to the maintenance of
Capital Accounts or the Adjusted Book Value of Company Property shall be interpreted
and applied in a manner consistent with that Section of the Regulations.

1.4. “Code"” means the Internal Revenue Code of 1986, as amended, or any
corresponding provision of any succeeding law.

1.5. “Company Minimum Gain"' hgs the meaning set forth in-Regulation Section
3 Rus(Eni
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1.704-2(b)(2) for “partnership minimum gain.”

1.6.  “Initial Book Value” means, with respect to Property contributed to the
Company by an Interest Holder, the Property’s fair market value at the time of contribution
and, with respect to all other Property, the Property’s adjusted basis for federal income tax
purposes at the time of acquisition.

1.7.  “Member Nonrecourse Debt" has the meaning set forth in Section 1.704-
2(b)(4) of the Treasury Regulations for “partner nonrecourse debt.”

1.8.  “Member Nonrecourse Debt Minimum Gain” has the meaning set forth in
Regulation Section 1.704-2(i) for “partner nonrecourse debt minimum gain.”

1.9.  “Member Nonrecourse Deductions" has the meaning set forth in Regulation
Section 1.704-2(i) for “partner nonrecourse deductions.”

1.10. “Nonrecourse Deductions” has the meaning set forth in Regulation Section
1.704-2(b)(1). The amount of Nonrecourse Deductions shall be determined according to
the provisions of Regulation Section 1.704-2(c).

1.11. “Nonrecourse Liability” has the meaning set forth in Regulation Section
1.704-2(b)(3).

1.12. “Profit” and “Loss” means, for each Fiscal Year of the Company (or other
period for which Profit or Loss must be computed), the Company’s taxable income or loss
determined in accordance with Code Section 703(a), with the following adjustments:

1.12.1. All items of income, gain, loss, deduction, or credit required to be
stated separately pursuant to Code Section 703(a)(1) shall be included in computing taxable
income or loss;

1.12.2. Any tax-exempt income of the Company, not otherwise taken into
account in computing Profit or Loss, shall be included in computing Profit or Loss;

1.12.3. Any expenditures of the Company described in Code Section
705(a)(2)(B) (or treated as such pursuant to Regulation Section 1.704-1(b)(2)(iv)(i)) and
not otherwise taken into account in computing Profit or Loss, shall be included in
computing Profit or Loss;

1.12.4. If the Adjusted Book Value of Company Property differs from its
adjusted basis for federal income tax purposes, then gain or loss resulting from any taxable
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disposition of Company property shall be computed by reference to the Adjusted Book

Value of the Property disposed of rather than the adjusted basis of the property for federal
income tax purposes;

1.12.5. If the Adjusted Book Value of Company Property differs from its
adjusted basis for federal income tax purposes, then in lieu of the depreciation,
amortization, or cost recovery deductions allowable in computing taxable income or loss,
the depreciation, amortization (or other cost recovery deduction) shall be an amount that
bears the same ratio to the Adjusted Book Value of such Property as depreciation,
amortization (or other cost recovery deduction) computed for federal income tax purposes
for such period bears to the adjusted tax basis of such Property. If the Property has a zero
adjusted tax basis, the depreciation, amortization (or other cost recovery deduction) of such
Property shall be determined under any reasonable method selected by the Company; and

1.12.6. Any items that are specially allocated pursuant to Sections 2.3 and
2.4 hereof shall not be taken into account in computing Profit or Loss.

1.13. “Treasury Regulations” or “Regulations” means the income tax regulations,
including any temporary regulations, promulgated under the Code as such regulations may
be amended from time to time (including corresponding provisions of succeeding
regulations).

2. Allocations. After making any special allocations contained in Section 2.5,
remaining Profits and Losses shall be allocated for any Fiscal Year in the following
manner:

2.1.  Profits.

2.1.1. First, Profits shall be allocated among the Interest Holders in
proportion to the cumulative Losses previously allocated to the Interest Holder under
Section 2.2.3 until the cumulative Profits allocated to each Interest Holder under this
subparagraph equal the cumulative Losses previously allocated to each Interest Holder
under Section 2.2.3;

2.1.2. Second, Profits shall be allocated proportionately among the Interest
Holders until the cumulative Profits allocated to each Interest Holder under this
subparagraph equal the cumulative Priority Return each Interest Holder has received
through the end of the Fiscal Year plus Losses, if any, allocated to the Interest Holder under
Section 2.2.2; and

2.1.3. Third, Profits shall be allocated to the Interest Holders in accordance-
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with their Percentage Interests.

2.2. Losses.

2.2.1. First, Losses shall be allocated to the Interest Holders in proportion to
the cumulative Profits previously allocated to the Interest Holders under Section 2.1.3 until
the cumulative Losses allocated pursuant to this subparagraph to each Interest Holder are
equal to the cumulative Profits previously allocated to each Interest Holder under Section
2.13.

2.2.2. Second, Losses shall be allocated to the Interest Holders in proportion
to the cumulative Profits previously allocated to the Interest Holders under Section 2.1.2
until the cumulative Losses allocated pursuant to this subparagraph to each Interest Holder
are equal to the cumulative Profits previously allocated to each Interest Holder under
Section 2.1.2; and

2.2.3. Third, Losses shall be allocated to the Interest Holders in accordance
with their Percentage Interests.

2.3. Loss Limitations.

2.3.1. Adjusted Capital Account Deficit. No Losses shall be allocated toany
Interest Holder pursuant to Section 2.1 if the allocation causes the Interest Holder to have
an Adjusted Capital Account Deficit or increases the Interest Holder’s Capital Account
Deficit. All Losses in excess of the limitations set forth in this Subsection shall be allocated
to the other Interest Holders in accordance with the other Interest Holders’ Percentage
Interests until all Interest Holders are subject to the limitation of this Subsection, and
thereafter, in accordance with the Interest Holders’ interest in the Company as determined
by the Members. If any Losses are allocated to an Interest Holder because of this
Subsection, then notwithstanding any other provision of this Agreement, all subsequent
Profits shall be allocated to the Interest Holders pro rata based on Losses allocated to them
pursuant to this Subsection until each Interest Holder has been allocated an amount of
Profits pursuant to this Subsection equal to the Losses previously allocated to that Interest
Holder under this Subsection.

2.3.2. Cash Method Limitation. If the Company is on the cash method of
accounting and more than 35% of the Company’s Losses in any year would be allocable to
Interest Holders who are limited entrepreneurs (within the meaning of § 464(e)(2) of the
Code), then except as otherwise provided in Section 2.2.1, the Losses in excess of 35%
otherwise allocable to those Interest Holders shall be specially allocated among the other
Interest Holders in the ratio that each shares in Losses. If any Losses are allocated to an
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Interest Holder under this Subsection, then notwithstanding any other provision of this

Agreement, all subsequent Profits shall be allocated to the Interest Holders pro rata based
on Losses allocated to them pursuant to this Subsection until each Interest Holder has been
allocated an amount of Profits pursuant to this Subsection in the current and previous Fiscal
Years equal to the Losses allocated to that Interest Holder pursuant to this Subsection in
previous Fiscal Years.

2.4. Section 704(c) Allocations.

2.4.1. Contributed Property. In accordance with Code Section 704(c) and
the Regulations thereunder, as well as Regulation Section 1.704-1(b)(2)(iv)(d)(3), income,
gain, loss, and deduction with respect to any property contributed (or deemedcontributed)
to the Company shall, solely for tax purposes, be allocated among the Interest Holders so
as to take account of any variation between the adjusted basis of the property to the
Company for federal income tax purposes and its fair market value at the date of
contribution (or deemed contribution).

2.4.2. Adjustments to Book Value. If the Adjusted Book Value of any
Company asset is adjusted as provided in clause (iv) of the definition of Capital Account,
subsequent allocations of income, gain, loss, and deduction with respect to the asset shall,
solely for tax purposes, take account of any variation between the adjusted basis of the
asset for federal income tax purposes and its adjusted book value in the manner as provided
under Code Section 704(c) and the Regulations thereunder.

2.5.  Regulatory Allocations. The following allocations shall be made in the
following order:

2.5.1. Company Minimum Gain Chargeback. Except as set forth in
Regulation Section 1.704-2(£)(2), (3), (4), and (5), if during any Fiscal Year there is a net
decrease in Company Minimum Gain, each Interest Holder, prior to any other allocation
pursuant to this Section IV, shall be specially allocated items of gross income and gain for
such taxable year (and, if necessary, succeeding taxable years) in an amount equal to that
Interest Holder’s share of the net decrease of Company Minimum Gain, computed in
accordance with Regulation Section 1.704-2(g)(2). Allocations of gross income and gain
pursuant to this Subsection shall be made first from gain recognized from the disposition
of Company assets subject to Nonrecourse Liabilities to the extent of the Minimum Gain
attributable to those assets and, thereafter, from a pro rata portion of the Company’s other
items of income and gain for the taxable year. It is the intent of the parties hereto that any
allocation pursuant to this Subsection shall constitute a “minimum gain chargeback” under
Regulation Section 1.704-2(f).

2.5.2. Member Nonrecourse Debt Minimum Gain C"hargeback. Except as set
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forth in Regulation Section 1.704-2(i)(4), if during any Fiscal Year there is a net decrease
in Member Nonrecourse Debt Minimum Gain, each Interest Holder with a share of that
Member Nonrecourse Debt Minimum Gain (determined under Regulation Section 1.704-
2(i)(5)) as of the beginning of the Fiscal Year shall be specially allocated items of income
and gain for such Fiscal Year (and, if necessary, succeeding Fiscal Years) in an amount
equal to that Interest Holder’s share of the net decrease in Member Nonrecourse Debt
Minimum Gain, computed in accordance with Regulation Section 1.704-2(i)(4).
Allocations of gross income and gain pursuant to this Subsection shall be made first from
gain recognized from the disposition of Company assets subject to Member Nonrecourse
Debt to the extent of the Member Minimum Gain attributable to those assets and, thereafter,
from a pro rata portion of the Company’s other items of income and gain for the Fiscal
Year. It is the intent of the parties hereto that any allocation pursuant to this Subsection
shall constitute a “minimum gain chargeback” under Regulation Section 1.704-2(i)(4).

2.5.3. Qualified Income Offset. If an Interest Holder unexpectedly receives
an adjustment, allocation, or distribution described in Regulation Section 1.704-
1(b)(2)(ii)(d)(4), (5), or (6), then to the extent required under Regulations Section 1.704-
1(b)(2)(d), such Interest Holder shall be allocated items of income and gain of the Company
(consisting of a pro rata portion of each item of Company income, including grossincome
and gain for that Fiscal Year) before any other allocation is made of Company items for
that Fiscal Year, in the amount and in proportions required to eliminate the Interest
Holder’s Adjusted Capital Account Deficit as quickly as possible. This Subsection is
intended to comply with, and shall be interpreted consistently with, the “qualified income
offset” provisions of the Regulations promulgated under Code Section 704(b).

2.5.4. Nonrecourse Deductions. Nonrecourse Deductions for a Fiscal Year
or other period shall be allocated among the Interest Holders in proportion to their
Percentage Interests.

2.5.5. Member Nonrecourse Deductions. Any Member Nonrecourse
Deduction for any Fiscal Year or other period attributable to a Member Nonrecourse
Liability shall be allocated to the Interest Holder who bears the risk of loss for the Member
Nonrecourse Debt in accordance with Regulation Section 1.704-2(i).

2.5.6. Regulatory Allocations. The allocations contained in Section 2.5 are
contained herein to comply with the Regulations under Section 704(b) of the Code. In
allocating other items of Profit or Loss, the allocations contained in Section 2.5 shall be
taken into account so that to the maximum extent possible the net amount of Profit or Loss
allocated to each Interest Holder will be equal to the amount that would have been allocated
to each Interest Holder if the allocations contained in Section 2.4 had not been made.
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2.6. Varying Interests; Allocations in Respect to Transferred Interests. Profits,
Losses, and other items shall be calculated on a monthly, daily, or other basis permitted
under Code Section 706 and the Regulations. If any Interest is sold, assigned, or transferred
in compliance with the provisions of this Agreement, profits, losses, each item thereof, and
all other items attributable to such Interest for such period shall be divided and allocated
between the transferor and the transferee by taking into account their varying interests
during the period in accordance with Code Section 706(d), using any conventions permitted
by law and selected by the Company.

2.7. Tax Matters Partner. The Members shall select one Member to be the
Company’s tax matters partner (“Tax Matters Partner”) unless the Members designate a
different Person to serve in this capacity. The Tax Matters Partner shall have all powers
and responsibilities provided in Code Section 6221, et seq. The Tax Matters Partner shall
keep all Members informed of all notices from government taxing authorities which may
come to the attention of the Tax Matters Partner. The Company shall pay and be responsible
for all reasonable third-party costs and expenses incurred by the Tax Matters Partner in
performing those duties. The Company shall be responsible for any costs incurred by any
Member with respect to a tax audit or tax-related administrative or judicial proceeding
against the Member. The Tax Matters Partner shall not compromise any dispute with the
Internal Revenue Service without the approval of the Members.

2.8.  Returns and Other Elections. The Members shall cause the preparation and
timely filing of all tax returns required to be filed by the Company pursuant to the Code
and all other tax returns deemed necessary and required in each jurisdiction in which the
Company does business.

2.9. Annual Accounting Period. The annual accounting period of the Company
shall be its Fiscal Year. The Company’s Fiscal Year shall be selected by the Members,
subject to the requirements and limitations of the Code.

2.10. Knowledge. The Interest Holders acknowledge that they understand the
economic and income tax consequences of the allocations and distributions under this
Agreement and agree to be bound by the provisions of this Exhibit B in reporting their
taxable income and loss from the Company.

2.11. Amendment. The Members are hereby authorized, upon the advice of the
Company’s tax counsel, to amend this Exhibit B to comply with the Code and the
Regulations promulgated under Code Section 704(b); provided, however, that no
amendment shall materially affect the distributions to an Interest Holder without the
Interest Holder’s prior written consent.
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EXHIBIT C

rmula For Determining The Purc ice Of A Member’s Intere nd
Payment Terms Pursuant To Section VII

When required pursuant to Section VII of this Agreement, the value of an Interest
will be determined by a valuation professional accredited in business valuation by the
AICPA or American Society of Appraisers (“Appraiser”). Such Appraiser shall be jointly
selected by the Company and the offering Member, Interest Holder, or such Person’s estate
(the “Offering Member”) within fifteen (15) days after the other Members’ actual
knowledge of the Offering Member’s death or bankruptcy. The cost of the Appraiser shall
be borne equally by the Company and the Offering Member. If a mutually satisfactory
Appraiser cannot be selected, then the Company and the Offering Member each shall select
and pay for its own Appraiser and the two Appraisers shall attempt to reconcile their
valuations to arrive at a single valuation. If they are unable to do so, they shall jointly select
a third Appraiser to value the Offering Member’s Interest. The cost of the third Appraiser
shall be borne equally by the Company and the Offering Member. The three Appraisers
shall attempt to reconcile their valuations to arrive at a single valuation. Ifthey are unable
to do so, then the middle of the three appraisals shall be used as the valuation. The standard
of value shall be fair market value.

If applicable, each party shall appoint its appraiser within seven (7) days after the
parties determine they cannot agree on a single appraiser. The two appraisers appointed
shall select a third appraiser within seven (7) days after they determine they cannot agree
on a single valuation. The appraisers shall be instructed to provide their valuations within
thirty (30) days after their appointment.

Payment of the Offering Member’s Interest shall be due and payable by the
Company as follows: ten percent (10%) in cash within sixty (60) days after acceptance by
the Company of the offer to purchase the Offering Member’s Interest and the balance in
ten (10) equal semi-annual installments commencing on the six (6) month anniversary of
the initial down payment, together with interest on the unpaid balance from time to time
outstanding until paid at the prime rate of interest reported by The Wall Street Journal -
Western Edition (such rate to be determined and fixed as of the date of the initial payment
hereunder), payable at the same time as and in addition to the installments of principal.
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Alcohol and Marijuana Control Office
550 W 7th Avenue, Suite 1600
Anchorage, AK 99501

marijuana.licensing@alaska.gov

https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-07: Public Notice Posting Affidavit

Why is this form needed?

A public notice posting affidavit is required for all marijuana establishment license applications, per 3 AAC 306.020(b){10). As soon as
practical after initiating a marijuana establishment license application, an applicant must give notice of the application to the public
by posting a true copy of the application for ten (10} days at the location of the proposed licensed premises and one other

conspicuous location in the area of the proposed premises, per 3 AAC 306.025(b)(1).

This form must be completed and submitted to AMCO’s Anchorage office before any new or transfer license application will be

considered complete.
Section 1 - Establishment Information

Enter information for the business seeking to be licensed, as identified on the license application.
Licensee: Worner Brothers Outpost, LLC License Number: (17204
License Type: Retail Marijuana Store
Doing Business As:  |\Worner Brothers Outpost
Premises Address: 50110 Sterling Highway
City: Soldotna state: (AK zZIr: 199669
Section 2 - 'Gert’!ﬂcgﬂoﬁ |

| certify that | have met the public notice requirement set forth under 3 AAC 306.025(b)(1) by posting a copy of my application for the
following 10-day period at the location of the proposed licensed premises and at the following conspicuous location in the area of the

proposed premises:
February 3, 2024

Start Date: January 24, 2024 End Date:
TJ Seggy's, 50470 Sterling Hwy, Soldotna, AK 99669

Other conspicuous location:

I hereby certify that | am the person herein named and subscribing to this application and that | have read the complete application,
and | know the full content thereof. | declare that all of the information contained herein, and evidence or other documents
submitted are true and correct. | understand that any falsification or misrepresentation of any item or response in this application, or
any attachment, or documents to support this application, is sufficient grounds for denying or revoking a license/permit. | further
understand that it is a Class A misdemeanor under Alaska Statute 11.56.210 to falsify an application and commit the crime of

unsworn falsification.
% Ziw; iorias. S Mﬁu

Signature of licensee Signature of Notary Public

A”en Worner by OFFICIt ublic in and for the State of Alﬂfkd-
Printed name of licensee i NOTARY PUBLIC

b State of Alaska My commission expires: 7-2/-25

4

. Virginia S. Fontan A

. AR RsrTTiEiTEaTehis 7 day of mar‘ok , 20 22 :
[Form MJ-07] (rev 3/24/2022) : o e - = -Page 1of1
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Alcohol and Marijuana Control Office

550 W 7t Avenue, Suite 1600

Anchorage, AK 99501
marijuana.licensing@alaska.gov
httos://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

W A ');,"l I.."

g™ Form MJ-08: Local Government Notice

Why is this form needed?

A local government notice is required for all marijuana establishment license applications with a proposed premises that is located
within a local government, per 3 AAC 306.025(b)(3). As soon as practical after initiating a marijuana establishment license
application, an applicant must give notice of the application to the public by submitting a copy of the application to each local
government and any community council in the area of the proposed licensed premises. For an establishment located inside the

boundaries of city that is within a borough, both the city and the borough must be notified.

This form must be completed and submitted to AMCO’s Anchorage office before any new or transfer license application will be

considered complete.

Section 1 - Establishmenit Information-
Enter information for the business seeking to be licensed, as identified on therl-icense application.
Licensee: Worner Brothers Outpost, LLC License Number: (17204
License Type: Retail Marijuana Store
Doing Business As:  |\Worner Brothers Outpost
PremisesAddress: 50110 Sterling Highway
City: Soldotna state: |AK e 199669

Section 2 - Certification .
] certify that | have met the local government notice requiremént set forth under 3 AAC 306.025(b)(3) by submitting a copy of my
application to the following local government {LG) official(s) and community council (if applicable):

Local Government(s: [<€NAI Peninsula Borough Date submitted: 3/ D124

i Madeleine Quainton/B h Clerk Assistant
Name/Title of LG Official 1: Michele Tumer/Boroth Clerk Name/Title of LG Official 2: L O =
Community Council: Date Submitted:

(Municipality of Anchorage and Matanuska-Susitna Borough only)
You must be able to certify the statement below. Read the following and then sign your initials in the box to the right:  Initials

I hereby certify that | am the person herein named and subscribing to this application and that | have read the complete
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or
other documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or
response in this application, or any attachment, or documents to support this application, is sufficient grounds for
denying or revoking a license/permit. | further understand that it is a Class A misdemeanor under Alaska Statute
11.56.210 to falsify an application and commit the crime of unsworn falsification.

Allen Worner //

v . v -v -
Printed name of licensee Slgnafﬂe of licensee

[Form MI-08] {rev 3/24/2022) (5 (2= |WI[E[5)Page tlof 1
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Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600

Anchorage, AK 99501

marijuana.licensing@alaska.gov

Alaska Marijuana Control Board https://www.commerce.alaska.gov/web/amco

oe . Phone: 907.269.0350
’  Marijuana Establishment
O™ Form MJ-17c: License Transfer Application

Why is this form needed?

This form must be used to apply for a transfer of ownership to another person and/or location of a marijuana establishment license
under 3 AAC 306.045 and 3 AAC 306.046. This transfer application must be completed and submitted to AMCO’s Anchorage office,
along with all necessary supplemental documents and fees listed in Form MJ-17b: License Transfer Application Checklist, before a

transfer of ownership, including a change that affects the controlling interest of an entity, and/or location will be considered by the
Marijuana Control Board.

Please note that licensees seeking to change controlling interest of an entity that owns multiple licenses must submit a separate
completed copy of this form and the required supplemental documents and fees for each license.

Section 1 - Transferor Information

Enter information for the current licensee and licensed establishment.

Licensee (from): West Made, LLC License Number: | 17204

License Type: Retail Marijuana Store

Doing Business As: Mary's Garden

Premises Address: 50110 Sterling Hwy

City: Soldotna State: Alaska ZIP: | 99669-9158
Email: alaskamarysgarden@gmail.com

Local Government: Kenai Peninsula Borough

Regular ownership transfer |:| Transfer of controlling interest in the licensed entity D Transfer of location

Section 2 - Transferee Information

Enter information for the new applicant/location seeking to be licensed. The business license # should be issued for the DBA listed
below, and held by the transferee.

Licensee (to): Worner Brothers Outpost, LLC Alaska Entity # | 10155159
Mailing Address: 32697 Sterling Highway

City: Sterling State: AK ZIP: 199672
Doing Business As: Worner Brothers Outpost

New Premises Address
(Skip if you are not changing

location):

City (skip if you are not Local Government (skip if

changing location): you are not changing location):

State of AK Business License #: | 2125467 Business Phone: |907-420-4882

Designated Licensee (a licensee who will be the main contact): | Allen Worner

Contact Email: wornerbrothersak@gmail.com Phone # 907-690-1264

[Form MJ-17¢] (rev 1/11/2023) AMCO Received 030§a§4 of4





My,
& %  Alaska Marijuana Control Board
{ aMco

e FOrm MJ-17c: License Transfer Application

Section 3 - Entity Ownership Information

This section must be completed by any entity, including a corporation, limited liability company (LLC), partnership, or limited
partnership, that is applying for a license. Sole proprietors should skip to Section 4. If any entity official is another entity, you must
include the AK Entity # of that entity in the Entity Official Name field, attach a separate completed copy of this page that breaks down
the ownership information for that entity, and submit the supplemental documents and fingerprint fees listed on Form MJ-17b
required for each individual entity official. Entity documents must be submitted for each entity listed on this form.

If more space is needed, please attach additional completed copies of this page.

e If the applicant is a corporation, list each officer or director, and owner of any of the corporation’s stock.

e If the applicant is a limited liability company, list each member holding any ownership interest and each manager.

e [f the applicant is a partnership or limited partnership, list each partner holding any interest and each general partner.

Entity Official Name: | Jeff Worner

Title(s): Worner Brothers Outpost LLC Member | Phone: |9(07-690-1264 % Owned: |66.5%
Email: wornerbrothersak@gmail.com

Mailing Address: 32697 Sterling Hwy

City: Sterling State: | AK ZIP: 199672
Entity Official Name: | Allen Worner

Title(s): Worner Brothers Outpost LLC Member| Phone: |907-690-1264 % Owned: |33.59%,
Email: wornerbrothersak@gmail.com

Mailing Address: 32697 Sterling Hwy

City: Sterling State: | AK 2P: 190672
Entity Official Name:

Title(s): Phone: % Owned:

Email:

Mailing Address:

City: State: ZIP:

Entity Official Name:

Title(s): Phone: % Owned:

Email:

Mailing Address:

City: State: 2IP:

Entity Official Name:

Title(s): Phone: % Owned:

Email:

Mailing Address:

City: State: ZIP:

[Form MJ-17¢] (rev 1/11/2023) 17204 Page 2 of 4
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...« Form MJ-17c: License Transfer Application

b

»  Alaska Marijuana Control Board

Section 4 - Other Licenses

Ownership and financial interest in other marijuana establishments: Yes No

Does any representative or owner named as a transferee in this application have any direct or indirect L__I
financial interest in any other marijuana establishment that is licensed in Alaska?

If “Yes”, disclose which individual(s) has the financial interest, which license number(s), and license type(s):

Jeff Worner and Allen Worner - MJ License 15403 - Standard Marijuana Cultivation Facility
Jeff Worner and Allen Worner - MJ License 28899 - Retail Marijuana Store

Section 5 - Authorization

Communication with AMCO staff: Yes No

Does any person other than a licensee named in this application have authority to discuss this license with l:l
AMCO staff?

If “Yes”, disclose the name of the individual and the reason for this authorization:

Jason Brandeis, Attorney for Worner Brothers Outpost, LLC; Jana Weltzin, Attorney for West Made LLC

Section 6 - Transferee Certifications

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

| certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application. E4W
Completed copies of all required documents and fees listed on Form MJ-17b are attached to this form. |

| certify that | understand that providing a false statement on this form or any other form provided by AMCO is grounds for {in M/
rejection or denial of this application or revacation of any license issued. 1

| agree to provide all information required by the Marijuana Control Board in support of this application. m h}

| hereby certify that | am the person herein named and subscribing to this application and that | have read the complete ;
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or other “DW\/
documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or response
in this application, or any attachment, or documents to supg g aplication, is sufficient grounds for denying or revoking
a license/permit. | further understand that it is a Class A-R\&E yh der Alaska Statute 11.56.210 to falsify an

application and commit the crime of unswarn falsific
) /’ W

NOTARY PUBLIC

Ury
&
& o

Signature of transferee

Allen Worner

My commission expires: AMEAST 30,2627

Printed name of transferee 7'71
subscribed@RANer? to before me this // day of JHNHHRY , 20 24'
[Form MJ-17c] (rev 1/11/2023) 17204 Page 30fd
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Alaska Marijuana Control Board
Form MJ-17c: License Transfer Application

Additional copies of this page may be attached, as needed, for the controlling interest of the current licensee to be represented.

I hereby certify that the undersigned represents a controlling interest of the current licensee. | additionally:certify that |, as the
current licensee (either the sole proprietor or the controlling interest of the currently ficensed entity) approve of the transfer of this
license, and that the information on this form is true, correct, and complete. | understand that any falsification or misrepresentation
of any item or response in this application, or any attachment, or documents to support this applicatign, is sufficient grounds for
denying or revoking a license/permit. | further understand that it is a Class A misdemeanor under Alaska Statute 11.56.210 to falsify
an application and commit the crime of unsworn falsification. ‘

¢@MKUW

S|gnature of transferor Notary Public in and f&Fthe State of P{\d"%\}%
Fred West . L.é
' My commission expires: ﬁ '99\ 9

Printed name of transferor i
Subscribed and sworn to before me this ‘ xay of _ 20&:‘

"OFFICIALSEAL
MOLLY GREEN

NOTARY PUBLIC-STATE OF ALASKA

Afare of transferor Notary Public in and for the Stafe of W \\CQ;\
t
Jonas Wes My commission explres q y\ 9‘4

Printed name of transferor

- Subscribed and sworn to before me thlsg_\?)ay OW 2034
OFFICIAL SEAL

MOLLY GREEN

NOTARY PUBLIC-STATE OF ALASKA

A My oo sl e 2, 204

‘(\\.4&1

Signature of thary Public

Signature of transferor Notary Public in and for the State of -

My commission expires:

Printed na}'ne of transferor
Subscribed and sworn to before me this day of , 20

[Form MJ-17¢] (rev 1/11/2023) e Page4 of4
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Alcohol and Marijuana Control Office
550 W 7th Avenue, Suite 1600
Anchorage, AK 99501

. marijuana.licensing@alaska.gov
Alaska Marijuana Control Board https://www.commerce.alaska.gov/web/amco

Phone: 907.269.0350

Form MJ-17d: Unaltered Operating Plan and/or Premises
Diagram Form

Why is this form needed?

This operating plan and/or diagram form is required to be submitted by the transferee for any marijuana establishment transfer
license application where the transferee is not making changes to the operating plan and/or premises diagram approved by the
Marijuana Control Board, in the course of the transfer application, per 3 AAC 306.045(e). By completing this form you are certifying
that no changes will be made to the operating plan and/or premises diagram that have been previously submitted and approved
for this license. This form replaces the information required by regulations 3 AAC 306.020(b)(8), 3 AAC 306.020(c), 3 AAC

306.315(2), 3 AAC 306.420, 3 AAC 306.520(2) and (3), and 3 AAC 306.615 if no changes are being made to your operating plan or
diagram during the transfer.

Section 1 - Establishment Information
Enter information for the business seeking to be licensed, as identified on the license transfer application.

New Licensee: Worner Brothers Outpost, LLC License Number: |17204

License Type: Retail Marijuana Store

Doing Business As:  |\Worner Brothers Outpost

PremisesAddress:  |50110 Sterling Highway

City: Soldotna State: |AK ZIP: |99669-9158

Section 2 - Certification

You must be able to certify at least one of the statements below. Read the following and then sign your initials in the
applicable box(es) to the right: Initials

| certify that there will be no changes to the operating plan for this license. Ig
If the above statement is certified you will not be required to submit forms MJ-01 and MJ-03, MJ-04, MJ-05 or MJ-06.

| certify that there will be no changes to the premises diagram for this license.
If the above statement is certified, you will not be required to submit form MJ-02.

| hereby certify that | am the person herein named and subscribing to this application and that | have read the complete
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or
other documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or
response in this application, or any attachment, or documents to support this application, is sufficient grounds for denying
or revoking a license/permit. | further understand that it is a Class A misdemeanor under Alaska Statute 11.56.210 to falsify

an application and commit the crime of unsworn falsification. 2 5
Allen Worner /%//://

Printed name of transferee Signature of transferee

[Form MJ-17d] (rev 3/24/2022) Page1of1






Department of Commerce,
THE STATE

Community,

0 L]
}AL ASKA and Economic Development
GOVERNOR MIKE DUNLEAVY Alcohol and 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: June 19, 2024
FROM: Regina Cruz, RLD RE: #17204 dba Mary’s Garden

This is an application for a transfer of ownership of a Retail Marijuana Store LC#17204 from WEST MADE,
LLC, dba Mary’s Garden (Fred West 50%, Jonas West 50%, to Worner Brothers Outpost LLC dba
Worner Brothers Outpost (Jeff Worner 66.5%, Allen Worner 33.5%).

Date Application Initiated: 03/08/2024
Date in Queue: 03/08/2024
Complete/Notices Sent: 06/19/2024
Objection Period Ends: 07/19/2024

Local Government Response/Date: KPB — Pending

Fire Marshal Response/Date: Pending

DOL-WC Response/Date: Pending

DOL-ES Response/Date: Pending

DOR Response/Date: Compliant- 6/18/2024
Creditor(s) Response/Date: None Listed
Background check status: Complete
Objection(s) Received/Date: None

Other Public Comments Received: None

Staff Questions/Issues for Board: None






COMMERCIAL LEASE AGREEMENT

This COMMERCIAL LEASE AGREEMENT (the “Lease”) is entered into on this
_26th Day of February 2024, by and between ALLEN WORNER and JEFFREY WORNER
(“Lessor’) and WORNER BROTHERS OUTPOST, LLC an Alaska Limited Liability
Company (“Lessee”), whose address is_32697 Sterling Hwy. Sterling. AK 99672.

RECITALS

WHEREAS, Lessor is the owner of the real property located at 50110 Sterling
Hwy., Soldotna, Alaska 99669 (the "Premises" or the "Leased Premises”); and

WHEREAS, Lessee desires to lease the Premises from Lessor to operate a retalil
marijuana store and the related purposes provided for in this Lease.

NOW, THEREFORE, in consideration of the Recitals (which are incorporated into
the Lease), the mutual covenants and conditions contained in this Lease, and other good
and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Lessor and Lessee hereby agree as follows:

1. PREMISES. Lessor, for and in consideration of the rents, covenants and
conditions hereinafter specified to be paid, performed and observed by Lessee, does
hereby lease to Lessee, and Lessee does hereby lease from Lessor, the property
described as follows: 50110 Sterling Hwy., Soldotna, Alaska 99669.

2. TERM. This Lease shall commence on the date of the transfer of State of
Alaska Retail Marijuana License Number 17204 from West Made LLC dba Mary’s Garden
to Worner Brothers Outpost LLC (“Effective Date”) and continue for a period of 1
years (the “Initial Term”).

S LEASE RENEWAL. The Lease will be automatically renewed for a three (3)
year renewal period unless written notice of non-renewal is provided by Lessee or Lessor
at least two (2) months prior to the expiration of the Initial Term or the expiration of any
renewal period.

4. RENT. Beginning on the Effective Date, and continuing on or before the first
day of each calendar month thereafter, Lessee shall pay Lessor rent in the amount of
$ 1,200.00 per month (“Base Rent’). Base Rent shall be paid at the address set forth in
Section 6 of this Lease, or such other place as Lessor may designate in writing from time
to time. All Base Rent shall be paid without prior demand or notice and without any
deduction or offset whatsoever. Lessor shall pay the pro-rated amount of Base Rent for
any partial month during the Initial Term or subsequent Term.

5. USE. The Premises shall be used for a retail marijuana store and for
necessary related uses, unless otherwise agreed to in writing by Lessor and Tenant.
Lessor’s consent to alternate uses shall not be unreasonably withheld.

Worner Bros. Outpost Lease — 50110 Sterling Hwy. |PAGE10F 7
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6. PAYMENTS. Lessee agrees to make all payments of Base Rent or any
other payment owed to Lessor at Lessor’s preferred mailing address.

7. UTILITIES. Lessee shall be responsible for all utilities used or consumed
for its benefit at the Leased Premises, except as specified herein. Lessee shall provide
its own security, janitorial services, Internet, and waste removal or treatment.

8. TAXES. Lessor will pay to the appropriate governmental body all real
property taxes and assessments. Lessee shall pay prior to delinquency all personal
property taxes assessed against or levied on trade fixtures, furnishings, equipment and
all other personal property in or on the premises owned by Lessee. Lessee shall request
of the appropriate authorities that trade fixtures, furnishings, equipment and all other
personal property be assessed and billed separately from the real property. In the event
that any taxing authority imposes a tax or surcharge or the like on rent, Lessee shall pay
said tax.

9. INSURANCE. Lessee is hereby advised and understands that the personal
property of the Lessee is not insured by the Lessor for either damage or loss, and the
Lessor assumes no liability for any such loss. The Lessee is advised that, if insurance
coverage is desired by the Lessee, the Lessee should inquire of Lessee's insurance agent
regarding a Lessee's policy of insurance.

10. ASSIGNMENT/SUBLEASE. Under no other circumstances shall Lessee
assign, transfer, sublease, or in any other way dispose of an interest in or right under this
Lease without the express written consent of Lessor, which shall not be unreasonably
withheld.

11. ALTERATIONS. Lessee shall not alter, repair or decorate the Premises
without written consent from Lessor, which shall not be unreasonably withheld. All
alterations, repairs, and decorations must comply with federal, state, and local law and
any conditions imposed by Lessor. Lessee shall pay all Lessee improvement and
alteration costs.

12.  MAINTENANCE AND REPAIR. Lessee shall at its own expense, maintain
the Premises in a good state of repair at all times during the term of the Lease; this
includes, but is not limited to: interior and exterior glass, fluorescent lighting (including
ballasts), carpeting, painted surfaces, doors and locking mechanisms. Lessee shall keep
any walkways abutting the Premises free and clean of obstructions including snow,
slippery ice, debris and dust.

Lessor shall be responsible for maintenance and repairs of the roof, foundation,
exterior walls and all common areas unless the damage is due to the negligence of
Lessee, its agents, and employees. Lessee shall keep the Premises parking area (if any)
free from snow, debris and dust.

13.  SURRENDER OF PREMISES. At the expiration or sooner termination of
this Lease, Lessee shall return the Premises to the Lessor in good and clean condition,
reasonable wear and tear and damage by fire caused by Lessee or unavoidable casualty
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for which the Premises has insurance coverage excepted. If Lessee made alterations,
additions or improvements, Lessee shall, at its own expense, remove all alterations,
additions or improvements at the termination of the Lease, unless Lessor provides
otherwise in writing. Lessee shall pay for or repair any damages to the Premises caused
by such removal. Upon removal of trade fixtures, appliances and equipment that are not
attached to the Premises, Lessee shall restore the Premises to the same condition it was
in prior to the installation of such fixtures, appliances, and equipment. Any trade fixtures,
appliances, equipment or other property not removed from the Premises by Lessee upon
termination of the Lease shall be deemed abandoned by Lessee, provided that Lessee
shall save and hold Lessor harmless from any liability, loss, cost, or damage arising from
Lessee’s failure to remove such items.

14. HOLDOVER. Lessee's holdover beyond the expiration of the Lease Term
of Lease is prohibited. However, failure to vacate Premises at expiration of the Lease
shall constitute a tenancy from month-to-month on the same terms and conditions set
forth in this Lease, with month-to-month base rent equal to 125% of the base rent of the
last year of the term

15. INDEMNIFICATION. All personal property on Premises owned or in the
care or the control of Lessee shall be at the risk of Lessee. Lessor shall not be liable for
any injury or death to any person or for any loss or damage to any property or for any
other loss or damage on or about Premises from any cause whatsoever. Lessee
assumes liability for and agrees to indemnify, save and hold Lessor harmless from any
and all claims arising out of its use of the Premises, and any operations necessary or
incidental thereto, including claims for damage, death or injury to any person, persons or
property arising from any act or omission of, or the use, possession or occupancy of the
Premises by Lessee, its officers, employees, agents, invitees, visitors or other persons.
Lessee's obligation of indemnification shall extend to and encompass costs and all
attorneys' fees associated with the defense of any such claim or action. Lessee’s
indemnification shall survive the termination of this Lease. Lessee’s liability shall not be
limited to the amount of insurance coverage available under any existing policies.

16. DEFAULT. The occurrence of any of the following shall constitute a default
by Lessee:

A. Failure to Pay Rent. The failure to make payment when due of any
installment of the monthly base rent or of any other sum herein specified to be paid by
Lessee, if such default shall not be cured within five (5) days after written notice has been
given to Lessee, shall be a default.

B. Failure to Perform Covenants. The failure to observe or perform any
of Lessee’s covenants, agreements, or obligations hereunder, other than for the payment
of rent, if any such default shall not be cured within ten (10) days after written notice has
been given to Lessee, shall be a default.

17. LESSOR’'S REMEDIES ON DEFAULT. In the event of a default under
Section 18, Lessor shall have the following remedies in addition to all other rights and

|

Worner Bros. Outpost Lease — 50110 Sterling Hwy. | | PAGE3OF7
1616008.v1 i !






remedies allowable by law or equity, to which Lessor, in its sole and absolute discretion,
may resort cumulatively or in the alternative.

A. 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, and late charges.

B. Damages. Lessor shall be entitled at Lessor’s election, to damages
in an amount that would have fallen due as rent between the time of termination of this
Lease and the time of the claim, judgment or other award, less the avails of all relettings
and attornments, plus interest, late charges, and costs of collection, including attorneys'
fees.

C. Compensation for Repair. Lessor may, at Lessor’s election, require
Lessee to reimburse Lessor for all damages to the Leased Premises or the building due
to Lessee’s business, activities, or absence.

18. VACATION AND STORAGE. If Lessee shall fail to remove any of its
property of any nature whatsoever from the Premises or the Building at the termination of
this Lease or after notice to quit, or when Lessor has the right of reentry, Lessor may, at
its option, remove and store said property without liability for loss thereof or damage
thereto, such storage to be for the account and at the expense of Lessee. If Lessee shall
not pay the cost of storing any such property after it has been stored for a period of thirty
(30) days or more, Lessor may, at its option, sell or permit to be sold any or all of such
property at public or private sale, in such manner and at such times and places as Lessor
in its sole discretion may deem proper, without notice to Lessee, and shall apply the
proceeds of such sale as follows: first, to the cost and expense of such sale, including
reasonable attorneys’ fees actually incurred; second, to the payment of any other money
which may then be or thereafter become due Lessor from Lessee under any terms of this
Lease; and the balance, if any, to Lessee.

Any marijuana, as defined by AS 17.38, left on the premises will be considered
forfeited by Lessee. Under no circumstances shall Lessor take possession of any such
marijuana. In case of such event, Lessor shall contact the State of Alaska Alcohol and
Marijuana Control Office, or other appropriate authority, for instructions regarding removal
of the marijuana. Lessor shall then, without liability for loss thereof or damage thereto,
transfer the marijuana to state or local law enforcement authorities or otherwise dispose
or the marijuana pursuant to instructions from the relevant authority.

19. DAMAGE BY FIRE

A. Fire Unrelated to Lessee’s Use of Premises. In the event the
Premises is destroyed or damaged by a fire and that fire is not caused by or in any way
related to Lessee’s operation, use or lease of the Premises, Lessee or Lessor may
terminate the Lease. In the event both parties elect not to terminate the Lease, the rent
shall be abated until such time as the Premises is again fit for occupancy.
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B. Fire Related to Lessee’s Use of Premises. Lessor may immediately
terminate the Lease in the event the Premises is destroyed or damaged by a fire that is
caused or related to Lessee’s operation, use or lease of the Premises.

C. No Waiver of Liability. Nothing in this section shall be construed to
release Lessee from liability, under the Lease or otherwise, in the event loss or damage
by fire is caused by acts or omissions or arising from acts or omissions by Lessee, their
agents, employees, representatives, or patrons.

20. STATE AND FEDERAL MARIJUANA LAW.

A. Amendments to the Lease. The parties agree to make any
amendments to the Lease that are reasonably necessary to avoid failing to satisfy the
requirements of state or federal guidelines regarding marijuana enforcement, as those
guidelines and laws may be amended from time to time.

21. MECHANIC’S LIEN. Neither the Lessee nor anyone claiming through the
Lessee shall have the right to file mechanics liens or any other kind of lien on the
Premises, shall take no action and permit no act to be done that will cause any lien to be
placed against the Premises or any other property owned by Lessor, and the filing of this
Lease constitutes notice that such liens are invalid. Further, Lessee agrees to (1) give
actual advance notice to any contractors, subcontractors or suppliers of goods, labor, or
services that such liens will not be valid, and (2) take whatever additional steps necessary
in order to keep the premises free of all liens resulting from construction done by or for
the Lessor.

22. ACCESS BY LESSOR TO PREMISES. Subject to Lessee's consent (which
shall not be unreasonably withheld), Lessor shall have the right to enter the Premises to
make inspections, provide necessary services, or show the unit to prospective buyers,
mortgagees, Lessees or workers. However, Lessor does not assume any liability for the
care or supervision of the Premises. As provided by law, in the case of an emergency,
Lessor may enter the Premises without Lessee's consent. During the last three months
of this Lease, or any extension of this Lease, Lessor shall be allowed to display the usual
"To Let" signs and show the Premises to prospective Lessees.

Lessor acknowledges that, because the Premises is being utilized by Lessee as a
licensed marijuana establishment, applicable laws and regulations require that a Lessee
representative be present to serve as an escort to Lessor and Lessor's agents during any
entry and that Lessor will comply with Lessee's visitor policies. If Lessee is not personally
present to permit entry, cannot be reached, or does not provide access, and an entry is
necessary or permissible, Lessor shall contact the State of Alaska Alcohol and Marijuana
Control Office, or other relevant government authority prior to any access of the Premises.
Acting under guidance and direction received therefrom, Lessor may enter the same by
master key or may forcibly enter the same, without rendering Lessor liable therefore.
Nothing contained herein shall be construed to impose upon Lessor any duty of repair of the
building except as specifically provide for herein.
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23. WAIVER

A. No acceptance by the Lessor of any amount less than the full amount
owed for Base Rent will be taken to operate as a waiver by the Lessor for the full amount
of Base Rent due, or in any way to defeat or affect the rights and remedies of the Lessor
to pursue the full amount of Base Rent owed.

B. Any waiver by the Lessor of any failure by the Lessee to perform or
observe the provisions of this Lease will not operate as a waiver of the Lessor's rights
under this Lease in respect of any subsequent defaults, breaches or nonperformance and
will not defeat or affect in any way the Lessor's rights in respect of any subsequent default
or breach.

24. CONSTRUCTION OF AGREEMENT. The rule of construction that an
instrument shall be construed more strictly against the party who drafted the same shall
not apply to this Lease since both parties have had legal counsel available or have had
the opportunity to seek independent advice and Lessee’s activities require the provisions
of this Lease to be interpreted in favor of Lessor.

25. GOVERNING LAW. This Lease shall be governed and construed by the
laws of the State of Alaska.

26. AMENDMENTS. All amendments to this Lease shall be in writing and
subscribed to by the parties hereto.

27. ENTIRE AGREEMENT. This Lease contains the entire agreement between
the parties as of this date, and supersedes all prior written or oral agreements regarding
this subject matter.

EACH AND EVERY CLAUSE AND CONDITION HEREIN CONTAINED SHALL
BE BINDING UPON AND INURE TO THE BENEFIT OF THE HEIRS, EXECUTORS,
ADMINISTRATORS AND SUCCESSORS OF ALL THE PARTIES HERETO.

-- SIGNATURE PAGE FOLLOWS --
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IN WITNESS WHEREOF, the parties hereto have executed this instrument the day
and year first above set forth.

LESSOR: ALLEN WORNE
By:

JEFFREY WORNER

By: A%MA.,
LESSEE: WORNER BROTH TP
By:

Vo

Allen Worner
Its: Member

By:

Jeffrey Worner
Its: Member
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PUBLISHER'S AF

UNITED STATES OF AMERICA, }
STATE OF ALASKA ss:

Cara Hall, being first duly sworn, on oath deposes and
says:

That | am and was at all times here in this affidavit
mentions, Supervisor of Legals of the Sound Publishing /
Peninsula Clarion, a newspaper of general circulation and
published at Kenai, Alaska, that the advertisement, a
printed copy of which is hereto annexed was published in
said paper on the dates listed below:

Transfer of Marijuana store
02/03/24
02/10/24
02/17/24

Loy i)

SUBSCRIBED AND SWORN before me on this

FIDAVIT

Transfer of Marijuana Store

West Made, LLC, doing business as MARY'S GAR-
DEN, located at 50110 Slerling Hwy, Soldolna, AK
99669, is applying under 3 AAC 306.045 for transfer of
gi ;zrfrlt Mgg{wnaBStgre (3 AAC 306.300), license

o ner Brothers Outpost, LLC, dai i-
ness as Worner Brothers Oulpos!m b

Interested persons may object lo the lication by
|isubmitling a written statement of raiast:'ﬂ‘.;a?g‘rJ the objec-
tion to their local government, the applicant, and the Al-
coho! & Marijuana Conlrol Office (AMCO) not later than
30 days after the director has determined the applica-
tion 1o be complete and has given written notice to the
local government. Once an application is determined to
be complete, the objection dedline and a copy of the
application will be ‘posted on AMCO's websile at
htips:/fwww.commerce.alaska.gov/web/amco. Objec-
fions should be sent fo AMCO at marnjuana licens-
ing@alaska.gov or to 550 W 7th Ave, Suite 1600, An-
chorage, AK 99501,

Pub: Feb 3,20 & 17, 2024 980869
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