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Submitted by:  Chair of the Assembly at the
Request of the Mayor
Prepared by:  Community Development
~ Department
by~ 33 7(J) For reading December 7, 2010
d“ » /},{, 24/

Anchorage, Alaska
AR 2010-357

A RESOLUTION OF THE ANCHORAGE MUNICIPAL ASSEMBLY
APPROVING AN ALCOHOLIC BEVERAGES CONDITIONAL USE FOR A
PACKAGE STORE USE AND LICENSE NUMBER 2614 IN THE B-1A (LOCAL
AND NEIGHBORHOOD BUSINESS) DISTRICT, FOR TESORO NORTHSTORE
COMPANY, DBA 2GO TESORO; LOCATED AT 500 HOLLYWOOD DRIVE,
ON EAST GOVERNMENT HILL SUBDIVISION OF THE ALASKA RAILROAD,
BLOCK 6, LOT 1A; GENERALLY LOCATED ON THE SOUTHEAST CORNER
OF EAST LOOP ROAD AND HOLLYWOOD DRIVE.

(Government Hill Community Council) (Case 2010-140)

THE ANCHORAGE ASSEMBLY RESOLVES:

Section 1. A conditional use permit for an Alcoholic Beverages Conditional Use
in the B-1A District for a new Beverage Package Store Use and License Number
2614 per AMC 21.40.140 D.9, for Tesoro Northstore Company, dba 2Go Tesoro;
located at 500 Hollywood Drive, on East Government Hill Subdivision of the
Alaska Railroad, Block 6, Lot 1A. The facility is generally located on the
southeast corner of East Loop Road and Hollywood Drive, and generally meets
the applicable provisions of AMC 21.50.020 and AMC 21.50.160.

Section 2. This conditional use is approved subject to the following conditions:

1. A Notice of Zoning Action shall be filed with the District Recorder’s Office
within 120 days of the Assembly’'s approval for this new Package Store
use and license in the B-1A District.

2. All uses shall conform to the plans and narrative submitted with this
conditional use application.

3. This conditional use approval is for an Alcoholic Beverages Conditional
Use and License Number 2614 in the B-1A District for a Package Store
Use per AMC 21.40.140 D.9 for approximately 607 square feet of gross
leasable area located in the structure at 500 Hollywood Drive, East
Government Hill Subdivision of the Alaska Railroad, Block 6, Lot 1A.



L= B o2 B 4 B - % I N T

CommmwNMMNMNNMMN—l—H—\—A—\—L—\—\—x—L
-h-C.O:\J—'-C)(DCD“‘\lO‘)(h-b.wN—\O(OG)“\IO)CH-th—\OCD

AR 2Go Tesoro Conditional Use Page 2 of 2

On-premise sale of alcohol beverages will be seven days a week as
permitted per the Alaska Alcoholic Beverage Control Board requirements.

All employees will be trained in accordance with the Alcoholic Beverage
Control Board's “Liquor Server Awareness Training Program.” Upon
demand, the appiicant shail demonstrate compliance with a fiquor "Server
Awareness Training Program approved by the State of Alaska Alcoholic
Beverage Control Board, such as or similar to, the program for
“Techniques in Alcohol Management (T.A.M.).”

The use of the property by any person for the permitted purposes shall
comply with all current and future Federal, State and local laws and
regulations including but not limited to laws and regulations pertaining to
the sale, dispensing, service and consumption of alcoholic beverages and
the storage, preparation, sale, service and consumption of food. The
owner of the property, the licensee under the Alcoholic Beverage Control
license and their officers, agents and employees shall not knowingly
permit or negligently fail to prevent the occurrence of iegal
activity on the property.

A copy of the conditions imposed by the Assembly in connection with this
conditional use approval shall be maintained on the premise at a location
visible to the public.

Section 3. Failure to comply with the conditions of this conditional use permit
shali constitute grounds for its modification or revocation.

Section 4. This resolution shall become effective immediately upon passage
and approval by the Anchorage Assembly.

PASSED AND APPROVED by the Anchorage Assembly this
day of 2010.

ATTEST: Chair

Municipal Clerk

(Case 2010-140)
(Tax Parcel ID# 002-045-17)
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s MUNICIPALITY OF ANCHORAGE
ASSEMBLY MEMORANDUM
No. AM 649-2010

Meeting Date: December 7, 2010

From: MAYOR

Subject: ALCOHOLIC BEVERAGES CONDITIONAL USE FOR A
PACKAGE STORE USE AND LICENSE NUMBER 2614 IN THE
B-1A (LOCAL AND NEIGHBORHOOD BUSINESS) DISTRICT,
FOR TESORO NORTHSTORE COMPANY, DBA 2GO TESORO;
LOCATED AT 500 HOLLYWOOD DRIVE, ON EAST
GOVERNMENT HILL SUBDIVISION OF THE ALASKA
RAILROAD, BLOCK 6, LOT 1A; GENERALLY LOCATED ON
THE SOUTHEAST CORNER OF EAST LOOP ROAD AND
HOLLYWOOD DRIVE.

Tesoro Northstore Company has made application for a new conditional use
permit for an alcoholic beverages conditional use in the B-1A District for a
Package Store Use and License Number 2614, dba 2Go Tesoro, located at 500
Hollywood Drive.

The petition property is a 15,683 square foot commercial lot generally located on
the southeast corner of East Loop Road and Hollywood Drive. It contains a
convenience store and gas station.

The new package store will occupy 600 square feet of the 2,398 square foot
convenience store. Hours of operation are as allowed by Municipal ordinance,
and will be Monday ~ Friday 10:00 A.M. to 1:00 A.M., Saturday 10:00 A.M. to 2:00
AM.; Sunday 12:00 P.M. to 1:00 A.M. Employees are trained in security, and
there are approximately twelve security cameras in the convenience store. The
site is well lit.

Within 1,000 feet of this application, there are two (2) Restaurant/Eating Place
alcoholic beverages type licenses, one (1) package store license, and one (1) club
license. There are no known schools or churches within 200-feet of the petition
site, according to Municipal records.
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There is community opposition to this conditional use. The Government Hill
Community Council did not provide comments on the conditional use at the time
the report was written. There were two returned public hearing notices objecting
to the license at this location due to concerns including proximity to the package
store to the north and impacts on the neighborhood due to alcoholic beverage
sales.

There are no delinquent Personal Property Taxes or Real Property Taxes owing at
this time. No comments were received from the Anchorage Police Department or
Department of Health and Human Services at the time this report was written.

THIS CONDITIONAL USE FOR A NEW PACKAGE STORE ALCOHOL
BEVERAGES USE AND LICENSE NUMBER 5002 IN THE B-1A DISTRICT
GENERALLY MEETS THE REQUIRED STANDARDS OF AMC TITLE 10 AND
TITLE 21, AND ALASKA STATUTE 04.11.150.

Prepared by: Angela C. Chambers, Current Planning Section
Supervisor, Planning Division
Approved by: Jerry T. Weaver Jr, Director
Department of Community Development
Concur: Dennis A. Wheeler, Municipal Attorney
Concur: George J. Vakalis, Municipal Manager

Respectfully submitted: Daniel A. Sullivan, Mayor
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PLANNING DEPARTMENT
STAFF ANALYSIS

CONDITIONAL USE ~ ALCOHOLIC BEVERAGE SALES

DATE:
CASE NO.:

APPLICANT:

REPRESENTATIVE;

REQUEST:

LOCATION:

STREET ADDRESS:

COMMUNITY
COUNCIL:

TAX PARCEL:

ATTACHMENTS

December 7, 2010
2010-140

Tesoro Northstore Company
DBA 2Go Tesoro

Frederick J. Odsen
Hughes, Gorski, Seedorf, Odsen & Tervooren, LLC

A Conditional Use for Alcoholic Beverages in the B-1A
(Local and Neighborhood Business) District for a
Package Store License #2614, per AMC 21.40.140 D.9,

East Government Hill Subdivision of the Alaska
Railroad, Block 6, Lot 1A, generally located on the
southeast corner of East Loop Road and Hollywood
Drive.

500 Hollywood Drive

Government Hill

002-045-17/ Grid SW 1131

1. Location Map

2. Departmental Comments
3. Application

4. Posting Affidavit

5. Historical Information

RECOMMENDATION SUMMARY:

This conditional use generally meets the required standards of AMC Title 10
and Title 21, and State Statute 04.11.150.

SITE:
Acres: 15,583 SF
Vegetation: Street landscaping
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Planning Staff Analysis
Case No. 2010-140

Page 2 of 9

Zoning: B-1A (Local and Neighborhood Business District)

Topography: Generally level, slight grade downhill from northeast to
southwest

Existing Use:  Convenience store/gas station

Soils: Public Sewer & Water

COMPREHENSIVE PLAN - Anchorage 2020 Plan
Classification:  Neighborhood Commercial Center

Density: N/A

SURROUNDING AREA
NORTH | EAST SOUTH WEST

Zoning: B-1A B-1A/R-2D '~ R-2D B-1A

Land Use: Retail/ Single and Two Vacant Recreational/
Shopping Family Hotel/Motel
Center Residential to the

Northwest

SITE DESCRIPTION AND PROPOSAL:

The petitioner leases the parcel for a convenience store/ gas station. The
petitioner proposes to operate a package store in an approximate 607 square
foot area of the 2,398 square foot convenience store structure. The petitioner
has applied to the Alcoholic Beverages Control Board for a transfer of a
Package Store license #2614 to the petition site. The property is zoned B-1A,
and the use is permitted as a conditional use per AMC 21.40.140 D.O.

Hours of operation are as allowed by State Statute and Municipal ordinance,
and are proposed to be Monday - Friday 10:00 a.m. — 1:00 a.m., Saturday
10:00 a.m. - 2:00 a.m.; Sunday 12:00 p.m. to 1:00 a.m. There are
approximately twelve security cameras within the convenience store, and all
employees will be trained in accordance with the Alcoholic Beverage Control
Board’s Liquor Server Awareness Training Program. Employees are provided
security training and are taught to proactively look for suspicious
circumstances. The store is designed to provide a good visibility to the outside
from the store. The space under the canopy is open and well lit.

Within 1,000 feet of this application, there are two restaurant licenses, one

package store license, and one club license. There are no known schools or
churches within 200 feet of this site.
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Planning Staff Analysis
Case No. 2010-140
Page 3 of 9

PUBLIC COMMENTS:

Sixty one (61) public hearing notices (PHNs) were mailed on November 9, 2010.
At the time this report was written two (2) PHN’s were returned opposing the
conditional use. The proximity of a liquor store one block to the north was
cited, as well as concern of impacts on the area related to alcoholic beverages
sales; no comment was received from the community council at the time this
report was written,

FINDINGS

A.

Furthers the goals and policies of the Comprehensive Development
Plan and conforms to the Comprehensive Development Plan in the
manner required by Chapter 21.05.

The subject property is located within an area designated as a
Neighborhood Commercial Center area on the Land Use Policy Map of the
Anchorage 2020 Comprehensive Plan. No Neighborhood Commercial
Center plan has been developed for the area, although this designation is
for existing commercial centers, which currently exists in this area, This
area, including the shopping center to the north, provides for a range of
retail shopping and services intended to meet the needs of residents in
the general area,

The Anchorage 2020 Comprehensive Plan does not specifically address
the sale of alcoholic beverages in the community. A strategy of the
adopted Anchorage 2020 Plan, however, calls for the development of
locational standards and criteria for retail sales/service of alcoholic
beverages. To date this has not been done.

Several goals of the Anchorage 2020 Plan address related issues such as
recreational and economic opportunities. The sale of alcoholic beverages
is part of the social, recreational and economic environment of the
community. Hotel dining, night clubs, bars and restaurants which
serves alcohol enhances the hospitality and tourism industry in
Anchorage, and provide eating places for local residents and downtown
employees. Another of the Plan’s stated economic development goals are
“Business Support and Development: a quality of life and a financial
climate that encourages businesses to start up, expand or relocate in
Anchorage (p. 41).
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Planning Staff Analysis
Case No. 2010-140
Page 4 of 9

Conforms to the standards for that use in this title and regulations
promulgated under this title,

The B-1A Local and Neighborhood Business District zoning regulations
allow alcoholic beverage sales through the conditional use permit
process: AMC 21.40.140 D.9, Restaurants, tearooms, cafes and other
places serving food involving the retail sale, dispensing or service of
alcoholic beverages, in accordance with section 21.50. 160.

Will be compatible with existing and planned land uses in the
surrounding neighborhood and with the intent of its use district,

The B-1A District is intended for convenience business uses which serve
the daily needs of nearby neighborhoods, including retail sales of
alcoholic beverages, such as package store, bars/lounges and
restaurants. A package store is a compatible use with the B-1A and
existing uses in area. A package store exists to the north of the petition
site.

AMC 21.50.160.B asks that a list of all alcohol licenses located within a
minimum of 1,000 feet of the proposed conditional use be provided.
There are two (2) restaurant/eating place licenses, one (1) package store
licenses, and one (1) club license within a 1,000-foot radius of the
petition site. Approving this package store license will add a second
package store license within a 1,000-foot radius of the petition site.

Alaska Statute 04.11.410, Restriction of location near churches and
schools, restricts beverage dispensary and package store licenses from
being located in a building the public entrance of which is within 200-
feet of the public entrance of a church building, or from being located
within 200-feet of school grounds. There are no known churches or
schools within this separation distance.

Will not have a permanent negative impact on the items listed
below substantially greater than that anticipated from permitted
development:

1. Pedestrian and vehicular traffic circulation and safety.

The B-1A District provides that all required parking be provided on
site. According to the application, the petitioner has operated a
gas station/convenience store at this location for 19 years. The
petitioner has provided an approved parking lot layout and design,
and landscaping.
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Planning Staff Analysis
Case No. 2010-140
Page 5 of 9

Based on the retail and gas station uses on the lot a total of nine
parking spaces are provided and eight are required. The gas
station has its own spaces, one per pump.

There are adequate entrances and exits for vehicles to and from
adjacent streets and roadways. Public transportation is available
along East Loop Road.

2. The demand for and availability of public services and
facilities.

The addition of a package store at this location will not impact
public services. Electrical, water and sewer, natural gas are
available on site. Road infrastructure and public transit is already
in place. The petition site is within ARDSA, Police and Fire service
areas.

3. Noise, air, water, or other forms of environmental pollution.

As a land use, a package store conditional use and license will not
cause or contribute to any environmental pollution. The public
parking lot is paved, which helps control air pollution.

4. The maintenance of compatible and efficient development
patterns and land use intensities.

The zoning, land use and the general area land use will not change
as a result of this conditional use permit for a package store
license.

Standards Chapter 10.50 Alcoholic Beverages

In the exercise of its powers and under AS 04.11.480 and 13 AAC 104.145
to protest issue, renewal and transfer or alcoholic beverage licenses
within the Municipality of Anchorage, the Assembly shall consider
whether the proposed license meets each and every factor and standard
set forth below

A. Concentration and land use. Whether transfer of location or issue
of the requested license will negatively impact the community
through an increase in the concentration of uses involving the sale
or service of alcoholic beverages within the area affected and will
conform to the separate standards of AMC 21.50.020.
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Planning Staff Analysis
Case No. 2010-140
Page 6 of 9

Approval of this conditional use will add a third package store liquor
license within 1,000-feet.

The Liquor Store | 867 E. Loop Road License #469 | Package Store

Ski & Benny Pizza | 820 Bilbo Street License #3277 | Restaurant

China Town 836 E. Loop Road License #3836 | Restaurant
Restaurant

Anchorage 711 E. Loop Road License #3187 | Club
Curling Club

Training. If application is made for issue, renewal or transfer of a
beverage dispensary license, restaurant or eating place license, or
package store license, whether the applicant can demonstrate
prospective or continued compliance with a Liquor "Server
Awareness Training Program approved by the State of Alaska
alcoholic Beverage Control Board, such as or similar to the program
for techniques in alcohol management (T.A.M.), Until such plan is
approved, training by a licensee's employees in the T.A.M. shall
constitute compliance with this ordinance.

The applicant states that all employees involved in the dispensing of
alcoholic beverages will be trained in accordance with the T.A.M. training
and hold the appropriate certificates.

Operations procedures. If application is made for issue, renewal or
transfer of a license, whether the applicant can demonstrate
prospective or continued compliance with operations procedures for
licensed premises set forth in Section 10.50.035 of this code.

AMC 10.50.035 sets forth that persons seeking the issue or transfer of a
license shall comply with restrictions regarding happy hours; games or
contests involving the consumption of alcohol, public transportation,
notice of penalties, availability of nonalcoholic drinks, compliance
determination with techniques in alcohol management (T.A.M.),
solicitation of purchase of alcoholic beverages for consumption by
employees, and warning signs. The petitioner has stipulated in his
application that he will abide by requirements of AMC 10.50.035.

Public safety. When application is made for the renewal or transfer
of location or transfer of ownership of a beverage dispensary license
restaurant or eating place license, or package store license, the
Assembly shall consider whether the operator can demonstrate the
ability to maintain order and prevent unlawful conduct in a licensed
premise. In determining the operator's demonstrated ability to

nov



Planning Staff Analysis
Case No. 2010-140
Page 7 of 9

maintain order and prevent unlawful conduct, the Assembly may
consider police reports, testimony presented before the Assembly,
written comments submitted prior to or during the public hearing,
or other evidence deemed to be reliable and relevant to the purpose
of this subsection. For purposes of this section and Section
10.50.035 "licensed premises" shall include any adjacent area under
the control or management of the licensee.

According to the application the petitioner states that order will be
maintained by properly trained staff and management. The premises will
be clean and well-lit. There are approximately 12 security cameras
within the convenience store. At the time this report was completed, no
written comment had been received from the Anchorage Police
Department.

Payment of taxes and debts. When application is made for renewal
of a license the assembly shall consider, pursuant to AS 4.1 1.330,
whether the applicant is delinquent in payment of taxes owed to the
Municipality. When application is made for transfer of ownership of
a license the Assembly shall consider, pursuant to AS 4.11.360,
whether the municipality has received either payment or adequate
security, for the payment of any debts or taxes, including any
estimated taxes for the current year, arising from the conduct of the
licensed business. Adequate security for the payment of debts and
taxes may be in the form of: 1) escrowed funds sufficient to pay the
debts and taxes claimed and any escrow fees; 2) actual payment of
debts and taxes claimed; or, 3) a guarantee agreement in accordance
AMC 10.50.030. Any guarantee agreement shall be in writing,
signed by the transferor, transferee and Municipality

There are no outstanding Business Personal Property taxes owing,
according to the Treasury Division.

Public health. If application is made for the renewal or transfer of
location or transfer of ownership of a license, the Assembly shall
consider whether the operator has engaged in a pattern of practices
injurious to public health or safety such as providing alcohol to
minors or intoxicated persons, committing serious violations of
State law relevant to public health or safety, or other actions within
the knowledge and control of the operator which place the public
health or safety at risk. In determining if a pattern of practices
injurious to public health or safety exists, the Assembly may
consider criminal convictions, credible proof of illegal activity even
if not prosecuted, police reports, testimony presented before the
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Planning Staff Analysis
Case No. 2010-140
Page 8 of 9

Assembly, written comments submitted prior to or during the public
hearing, or other evidence deemed to be reliable and relevant to the
purpose of this subsection.

No comments were received from the Department of Health and Human
Services at the time this report was written,

Municipality of Anchorage Alcoholic Beverage Licensee Compliance
Form. In order to determine whether applicants seeking issue,
renewal or transfer of alcoholic beverage licenses have complied
with the provisions of this chapter, applicants shall, at the request
of the Assembly, submit to the municipal clerk such information as
is required on a municipal form prepared by the municipal clerk

~ known as the Municipality of Anchorage Alcoholic Beverage

Licensee Compliance Form. Upon request, operators shall also
provide the municipal clerk with certificates from all current
employees demonstrating that those employees have successfully
completed a "Liquor Service Awareness Training Program" such as
the program for techniques in alcohol management (T.A.M.) as
approved by the State of Alaska Alcoholic Beverage Control Board.

This form was not requested of this applicant.

RECOMMENDATION:

This application for a conditional use for alcoholic beverages in the B-1A
District to allow a package store use and license per AMC 21.40.140 D.9 for
1330 Huffman Road, Suite #H, generally meets the required standards of AMC
Title 10 and Title 21.

If after a public hearing on the matter, the Anchorage Assembly finds that the
required standards have been met, staff recommends the following conditions
of Approval:

1.

A Notice of Zoning Action shall be filed with the District Recorder’s Office
within 120 days of the Assembly’s approval for this new Package Store
use and license in the B-1A District.

All uses shall conform to the plans and narrative submitted with this
conditional use application.

This conditional use approval is for an Alcoholic Beverages Conditional

Use and License Number 2614 in the B-1A District for a Package Store
Use per AMC 21.40.140 D.9 for approximately 607 square feet of gross
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Planning Staff Analysis
Case No. 2010-140
Page 9 of 9

leasable area located in the structure at 500 Hollywood Drive, East
Government Hill Subdivision of the Alaska Railroad, Block 6, Lot 1A.

4. On-premise sale of alcohol beverages will be seven days a week as
permitted per the Alaska Alcoholic Beverage Control Board requirements

S. All employees will be trained in accordance with the Alcoholic Beverage
Control Board’s “Liquor Server Awareness Training Program.” Upon
demand, the applicant shall demonstrate compliance with a liquor
"Server Awareness Training Program approved by the State of Alaska
Alcoholic Beverage Control Board, such as or similar to, the program for
“Techniques in Alcohol Management (T.A.M.).”

6. The use of the property by any person for the permitted purposes shall
comply with all current and future Federal, State and local laws and
regulations including but not limited to laws and regulations pertaining
to the sale, dispensing, service and consumption of alcoholic beverages
and the storage, preparation, sale, service and consumption of food. The
owner of the property, the licensee under the Alcoholic Beverage Control
license and their officers, agents and employees shall not knowingly
permit or negligently fail to prevent the occurrence of illegal
activity on the property.

7. A copy of the conditions imposed by the Assembly in connection with this

conditional use approval shall be maintained on the premise at a location
visible to the public.
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Municipality of Anchorage

P. O. Box 196650

Anchorage, Alaska 99519-6650
(907) 343-7942

RECEWVED 002-048-27-000
wogsmepy (b "
Nov 1 5 2010 ANCKOR .Q \‘) , &O\L
q
1

MUNICIPALITY OF ANCHORAGE
PLATTING DVISION

ASSEMBLY 0
"NOTICE OF PUBLIC HEARING - - Tuesday, December 07, 2010

Planning Dept Case Number: 2010-140

The Assembly of the Municipality of Anchorage will hold a public nearing un a petition propusing a conditional use &t
its regutar meeting of Tuesday, December 07, 2010. The meeting begins at 6:00 p.m. in the Assembly Chambers of
the Z. J. Loussac Library, 3600 Denali Street. The petition is for the following: -

CASE: 2010-140

PETITIONER: Tesoro Northstore Company

REQUEST: Assembly conditional use for an alcoholic beverage package store
TOTAL AREA: 0.380 acres

SITE ADDRESS: 500 HOLLYWOOD DR e

CURRENT ZONE: B-1A Local and neighborhood business district

COM COUNCIL(S): 1---Government Hill

LEGAL/DETAILS: An aicoholic beverage conditional use for a package store. Tesoro Northstore. East Government Hill
Subdivision of the Alaska Railroad, Block 6 Lot 1A. Generally located east of East Loop Road and
south of Hollywood Drive. .

The Zoning Ordinance requires that you be sent notice because your property Is within the vicirity of the petition area.
This will be the only public hearing and you are invited to attend and present testimony, if you so desire.

If you would like to comment on the petition this form may be used for your convenience. Mailing Address: Municipality
of Anchorage, Department of Pianning, P.O. Box 198650, Anchorage, Alaska 98518-6850. For more information call;
343-7942: FAX 343-7927. Case information may be viewed at www.muni.org by selecting Departments/Planning/Zoning
and Platting Cases.

Nama: ﬁlma.UT‘\a V. Hl_nﬁﬁi.\ef
address: P20 BaX (00334 e, awaj_?_éﬂgga‘l qas’'te
Legal Description: 133 \IQ EX:P\L\n dh-e-e.‘f' _ I\JbLur Go N Hi
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Municipality of Anchorage

P. 0. Box 196650 o
Anchorage, Alaska 99519-6650 b
(907) 343-7042 =
002-046-18-000 o
ELLIS MARJORIE | LIFE ESTATE RECEIVED
;\:\IDC?-ISOHR:EAE?EAK 99501 NOV 15 2010
MUNICIPALITY OF ANCHORA
PLATTING DIVISION -
ASSEMBLY
NOTICE OF PUBLIC HEARING - - Tuesday, December 07, 2010

Planning Dept Case Number: 2010-140

The Assembly of the Municipality Bf/Afichigrage will held a pubiic hearing on a petition proposing a conditional use at
its regular meeting of Tuesday, December 07, 2010. The meeting begins at 6:00 p.m. in the Assembly Chambers of
the Z. J. Loussac Library, 3600 Denali Street. The petition is for the following:

CASE: 2010-140

PETITIONER: Tesoro Northstore Company

REQUEST: Assembly conditional use for an alcoholic beverage package store
TOTAL AREA: 0.360 acres

SITE ADDRESS: 500 HOLLYWOOD DR
CURRENT ZONE: B-1A Local and neighborhood business disirict
COM COUNCIL{S): f---Government Hill

LEGAL/DETAILS: An alcoholic beverage conditional use for a package store. Tesoro Northstore. East Government Hill
Subdivision of the Alaska Railroad, Block 6 Lot 1A. Generally located east of East L.oop Road and

south of Hollywood Drive.

The Zoning Ordinance requires that you be sent nofice because your property is within the vicinity of the petition area.
This will be the only public hearing and you are invited o attend and present testimony, if you so desire.

If you would like to comment on the petition this form may be used #r your convenience. Mailing Address: Municipality
- of Anchorage, Department of Planning, P.O. Box 196650, Anchorage, Alaska 99519-6650. For more information call;
343-7942; FAX 343-7927. Case information may be viewed at www.muni.org by selecting Departments/Planning/Zoning

and Platting Cases.
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MUNICIPALITY OF ANCHORAGE /1 \|

Traffic Department TRAFFIC
P
RECEIVED
MEMORANDUM
NOV E & 2010
DATE: November 15, 2010 WINICIPALITY OF ANCHORAGE
o . PLATTNG DIVISION
TO: Angela Chambers, Acting Division Manager, Zoning and Platting
Division
FROM: Leland R. Coop, Traffic Engineer Associate

SUBJECT:  Traffic Engineering Comments for December 7, 2010 Assembly Public
Hearing

e T

™

( " 2010-140 ) Conditional Use for an alcoholic beverage package store in B-1A

\‘....,.vrwrw-v .

The Traffic Engineering Division has no comment.

Page 1 of 1
C:\Documents and Settings\pwgisiLocal Settings\Temporary Internet Files\OLK1CB\Dec 7 2010 Assembly.docm
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MUNICIPALITY OF ANCHORAGE

Planning & Development Services Dept. N
Development Services Division

Private viont

RECENED

DATE: November 15, 2010 NOV 1 & 2010 |
MUNICIPALITY OF ANCHORAGE
TO: Angela Chambers — Manager, Zoning and Platting PLATTING DIVISION

FROM: Sharen Walsh, P.E., On Behalf of Private Development

SUBJECT: Comments for Assembly Public Hearing date: December 7, 2010

Case No 201 0-1%/—\ request for concept/final approval of a conditional use to permit
an alcbh_q_l_i_q_ beverage package store.

Private Development has no objection to the conditional use.
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MUNICIPALITY OF ANCHORAGE
Development Services Division
Right of Way Section
Phone: (907) 343-8240 Fax: (907) 343-8250

DATE: November 9, 2010
TO: Planning Department, Zoning and Platting Division -
RiLiNICIA
G TGS DRNE

THRU: Jack L. Frost, Jr., Right of Way Supervisor
FROM: Lynn McGee, Senior Plan Reviewer

SUBJ: Comments on Assembly case(s) for December 7, 2010,
Right of Way Division has reviewed the following case(s) due November 9, 2010.

" 10-140 }ast Government Hill, Block 6, Lot 1A, grid 1131
: {Conditional Use for Alcohol Beverage Package Store)
... Right of Way Division has no commenis at this time.
Review time 15 minutes.

023



Municipality of Anchorage

Treasury Division RECEIVED
Memorandum 0CT 88 260

BUMICTPALETY OF ARCHARAGE
FLATTING DVISION

Date: October 27, 2010
To: Patty Long
Gloria Stewart
Planning Dept.
From: Diana Flavin, Revenue Officer
Subject: Liquor License Conditional Use Comments

Request for conditional use permit ZOIO@r Tesoro Northstore Co. located at 500
Hollywood Dr, Anchorage, AK.\ .

I find no outstanding taxes on this account and have no reason to protest it.
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. APPLICATION
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HucHES GORSKI SEEDORF
ODSEN & TERVOOREN, LLC

ATTORNEYS AT LAW

October 3, 2010 Direct Dial:
(907) 263-8255

E-Mail: fodsen@hglawfirm.net

Ms. Mary Autor

Senior Planner

Zoning & Planning Division
Municipality of Anchorage
4700 Elmore Road
Anchorage, AK 99507

RE:  Conditional Use Permit Application; Transfer of Tesoro Northstore
Company No Premise Package Store License No. 2614 to
500 Hollywood Drive, Anchorage, Alaska; Our File No. 462-1

Dear Mary:

Enclosed in the referenced matter please find an original and 11 copies of an
Application for Conditional Use Retail Sale Alcoholic Beverages with the requested
documentation, including 12 copies of the specified materials requested in the form.
We are also enclosing our trust account check payable to the Municipality of
Anchorage in the amount of $1,910.50 in payment of the application fee.

As we have discussed, our client, Tesoro Northstore Company, is seeking to
relocate a no premises package storage liquor license which Is currently on its
second waiver of operation to a convenience store currently operated by Tesoro
Northstore Company at 500 Hollywood Drive in-Government Hill. It is our client’s
hope to be on the Alcoholic Beverage Control Board agenda in November. We also
are very much hopeful that the matter can be heard by the Anchorage Assembly
prior to the ABC Board meeting. As you know, absent an approved waiver by the
ABC Board, a license is required to be operated for thirty days each calendar year,
and Tesoro hopes to be operational prior to December 1, 2010. The pertinent
facility is set up to easily accommodate a liquor store and ali of Tesoro’s employees
have the pertinent liquor sales training.

3900 C STREET, SUITE 1001, ANCHORAGE, ALASKA 90503
: v
TELEPHONE (907) 274-7522 * FACSIMILE (907} 263-8320 0 :.) ()
www.hglawfirm.com



HugHEs GORSKI SEEDORF
Opsen & TERVOOREN, LLC
MS. Mary AutOr ATTORNEYS AT LAW
October 3, 2010
Page 2

Our client’s local representatives have also been in contact with the
Government Hill Community Council and have been discussing the potential of
relocating the license. My understanding is that those discussions have generaily
been positive and it is Tesoro’s intention to provide additional input or information if
requested by the council, your offices or otherwise.

I will out of state the week of October 3, 2010. In my absence, however,
please feel free to email me at fodsen@hglawfirm.net or to contact my secretary, ,
Ms. Pat Brice, at 907-263-8255. Thanks for your assistance.

Sincerely,

HUGHES GORSKI SEEDORF
ODSEN & TERVOOREN, LLC

By c@ @
Frederick J. Odsen &V\

FJO:pab:292878
Enclosures

cc: Brooks Meltzger
James Sturley
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Tesoro Northstore Company Package Store
Liquor License Application

Additional Documentation:

1.

6.

Parking, landscape and site plan (12 copies)

Floor plans (12copies)

Photographs of cach street frontage (12 copies)

Narrative explaining the project, operations and open for business target date
(12 copies)

Copy of Grid Map showing location (12 copies)

Copies of Alcoholic Beverage Control Board liquor license transfer application

including landlord’s consent letter, all drawings and attachments (except for filed
confidential financial information) (12 copies)

08



Apphcat:on fOl' Cond!ttonal USE . © . Municipality of Anchorage -

Planning Department

Retail Sale Alcoholic Beverages .5

- Anchorage, AK 9ok

Please fill in the information asked for below.

PETITICNER® PETITIONER REPRESENTATIVE (= any)

Name {iast name first} Neme (last name first)

Tesoro Northstore Company Odsen, Frederick J.

Maling Address 471 W, 36th Ave., Suite 100 Mallng Address Hughes Gorski Seedort Odsen &
P.0, Box 196272 Tervooren, LLC, 3900 C St., Suite 1001
Anchorage, Alaska 99519 Anchorage, AK 99503

Contact Phone: Day: 907-261-7266 Night: Contact Phone: Day:gmh 263-8255

FAX: H6h=421=5297 FAX: 907-263-8320

Emal: James.H.Sturley®tsocorn.com E-mall. fodsenfhglawfirm.net

“Report additional petitionsms or discloae other co-owners of supplemental Torm, Earure tt divulge oiher benaficial interest owners may delay processing of s application.

PROPERTY INFORMATION

Property Tax #pco-o00-00000:  002~045~17-101

Site Street Address; 500 Hollywood Mrive, Anchorage, Alaska 99501

Property OWner ot ihe Patitionen;

Current legal description: (use sodionslsheetin nevessary) Lot 1A, Block 6, Fast Government Hi11 Subdivision
of the Alaska Railroad located at the Southeast corner of Laop Road and Hollywood
Drive in accordance with that certain Amended and Restated Ground Lease dated
Povember 3, 2005 and designated Contract No. 8954, between the Alaska Rdilroad
Cornroration as lessor and Rrauvin Net Canital, LLG, a Delaware limited liabiliypy
comnany as lessee.

Zoning: B1A [ Acreage: Anvrox. 15,583 su. | Grid# W 1131

“ALCOHOLIC BEVERAGE CONTROL BOARD LICENSE PROPOSED

£ Beverage Dispensary O Private Club T Restaurant, exempt
T Beverage Dispensary-Tourism [ Public Convenience 3 Theater

3 Brew Pub [ Recreational OJ Other (Please explain):
B Package Store L Restaurant

le the proposed license: L1 New 8 Transfer of location: ABC license number: 2614
Trangfer license location: Mo Premise
Transfer licensed premises doing business 88 2Go Tesoro

I hereby certify that (I am){} have been authorized to act for) owner of the property described above and that | petitian for a retail sale of alcoholic
beverages conditional use permit in conformance with Titls 21 of the Anchorage Municipal, Code of Ordinances. | understand that payment of
the application fee is nonrefundable and is to cover the costs associated with processing this application, and that It does not assure approval of
the conditiona! use, | also understand that assigned hearingdftes are tentative and may have to be postponed by Planning Department,
Municipai Clerk, or the Assembly for administrative reaso

o Jegfto W%
Date * Slgnat%s‘rﬁu orovide wiiten proof oﬁumorizaﬁon)
Accapled by: Paster & Kffdevit , Fes I Case Number

“CUP-AB (Rev. 05/00) Fron
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COMPREHENSIVE PLAN INFORMATION
Anchorage 2020 Urban/Rural Services: B Urban (1 Rural

Anchorage 2020 West Anchorage Planning Area: O inside M Outside

Anchorage 2020 Major Urban Elements: Site is within or abuts:

LI Major Employment Center [J Redevelopment/Mixed Use Area O Town Center
B Neighborhood Commercial Center O Industrial Center

L1 Transit - Supportive Development Corridor

Eagle River-Chugiak-Peters Creek Land Use Classification;

1 Commercial O Industrial O Parks/opens space [ Public Land Institutions
O Marginal land [J Alpine/Slope Affected [ Special Study

] Residential at dwelling units per acre

Girdwood- Turnagain Arm

1 Commercial O Industrial [0 Parksfopens space 3 Public Land Institutions

O Marginal land OJ Aipine/Slope Affected  [J Special Study
| O Residential at dwelling units per acre

"ENVIRONMENTAL INFORMATION (o or porion s st

Wetland Classification: W None a'er o' 0O"A"

Avalanche Zone: M None O Blue Zone [0 Red Zone

Floodplain: B None 0 100 year {3 600 year

Seismic Zone (Harding/Lawson): e 02" a3 K a"5"

RECENT REGULATORY INFORMATION {Events that have occurred in fast 5 years for all or portion site)
[ Rezoning - Case Number;
O Preliminary Plat O Final Plat - Case Number(s):
O Conditional Use - Case Number(s):
L] Zoning variance - Case Number{s):
I Land Use Enforcement Action for
L Building or Land Use Permit for
0 Wetland permit: 01 Army Corp of Engineers [ Municipality of Anchorage

DOCUMENTATION
Required: W Original signed application
00 Copy of Building Permit application for new construction or change of use, if applicable
O Copy of approved parking and landscape plan from Land Use Review
B8 12 copies of site plan fo scale depicting: building footprints; parking areas; vehicle and pedestrian circulation;
lighting; landscaping; signage; and licensed premises location.
B 12 copies of building plans to scale depicting: floor plans indicating the location of sales and service areas;
building elevations (photographs are acceptable).
12 copies of photographs of premises from each street frontage that include and show relationship to adjacent
structures and the premises visible street address number.
W 12 copies of narrative: explaining the project; construction, operation schedule, and open for business target
date. See Fxhibit A attached.
M 12 copies of a zoning map showing the proposed location.
I 12 copies of completed Alcoholic Beverage Control Board fiquor ficense application form including all drawings
and attachments, if filed with ABC Board.
Optional: C Traffic impact analysis 3 Economic impact analysis O Noise impact analysis

CLUP-AB (Rev. 05109} 2 O 3 0



PROP ERTY OWNER AUTHOR'ZATION (if petitioner is n props Qwner)
(INWE) hereby grant psrmission to and acknowledge that person shown as the petitioner on this application is applying for a conditional use
permit for the retall sales of alcoholic beverages on a property under (MY){OUR) ownership and that as part of the conditional use permit

process the Assembly may apply conditions which will be (MY){OUR) responsibility to satisfy.

See attached letter from landlord dated July 22, 2010.

Date Signature

“Repont additional petiltaners or disclose olher co-owners on supplementat form. Failure to divulge other beneficial interest owners may defay processing of this application.

FACILITY OPERATIONAL INFORMATION
What is the proposed or existing business name (Provide both if name Is changing):
2Ge Tesoro
What is the aross leaseable floor space in square feet?
Approximately 607-square feet (liquor arga)-

What is the facility occupant capacity? e
As a convenience store Tesoro is unaware of an occupancy capacity similar to a restaurant or Bar.

What is the number of fixed seats(booth and non movable seats)?
N/A
What is the number non-fixed seats(movable chairs, stoals, etc.)?
- N/A
What will be the normal business hours of operation? The convenience store and gas pumps will open at 6:00 a.m.
daily and close each day at the latest hour that alcoholic beverages can be sold under A.M.C. § 10.50.010.

What will be the business hours that alcoholic beverages will be sold or dispensed? Alcoholic beverages
will be sold during the maximum number of days and hours permitted by A.M.C. § 10.50.010.

What do you estimate the ratio of food sales to alcohol beverage sales will be?

15% Alcokolic beverage sales

85% Food sales Fuel sales are accounted for separately.

Type of entertainment proposed: mark s that apply)
01 Recorded music O Live music [ Floor shows [ Patron dancing 3 Sporting events [ Other None

Do you propose entertainment or environmental conditions in the facility that will meet the definition of "indecent
material” or "adult entertainment” as set forth by AMC 8.50.020 Minors-Disseminating indecent material? [J Yes B No
Do you propose conditions in the facility that fall under AMC 10.40.050 Adult oriented establishment? [1 Yes M No

DISTANCE FROM CHURCHES, DAY CARE, CHOOLS

Looate and provide the names and address of all churches, day care, and public or private schools within 200 feet of the site property lines
Name Address

None

031
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PACKAGE STORES .
Provide the projected percentage of alcoholic product inventory in the store where the retail unit price s:

No greater
than 10% % less than $5.00

10-20% % $5.00 to $10.00
60-70%

% $10.00 to $25.00

No greater

than 10% % _greater than $25.00

CONDITIONAL USE STANDARDS
The Assembly may only approve the conditional use if it finds that all of the foflowing 4 standards are safisfied. Each

standard must have a response in as much detail s it takes to explain how your project satisfies the standard. The
burden of proof rests with you. Use additional paper if needed.

Exlhoh pd itinlufe the | and poli tecomeeniv de!etln
conforms fo the comprehensive development pian in the manner required by AMC 21.05.

The Anchorage 2020 Comprehensive Plan does not specifically address the sale of alcoholic
beverages in the community. That Plan does address such issues as recreational and economic
opportunities. The sale of alcoholic beverages is consistent with the overall social and economic

environment of the community.

J Exp!al hothe pocon itional use conforms to the standards for that use in this tifle and regufations promulgate
under this fitle.

The pertinent property is zoned B1A and the proposed use is consistent therewith. Tesoro is an
experienced operator of package stores with 2 good record of safe, lawful store operations. The
existing convenience store is already an established business in the community.

Explaln howe prOposd condltlalu be omtil xting and plnn land uses in the surrounding
neighborhood and with the intent of its use district. :

Tesoro has operated a convenience store and gas station on the property for approximately 19
years, There are no beverage dispensary licenses within 1,000 feet of the property and only four (4)
liquor licenses of any type within the Government Hill Community Council area. The businesses in
the area are predominantly retail firms catering to local residents and commuters.

e (032
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Explai e ps conditional use will not have a permanent negative impact on the items listed below
substantially greater than that anticipated from permitted development:
1. Pedestrian and vehicular traffic rirmilatinn and eafats

Tesoro does not anticipate material changes in existing vehicular traffic circulation and safety. The

site has adequate parking for customers. Many convenience store customers do their shopping
while parked at the gas pumps and paying for their fuel purchase.

2. The demand for and availability of public services and facilities.

Tesoro dees not, based on its experience operating other package stores or otherwise; expect any
permanent negative impact on the need for or availability of public services.

3. Noise, air, water or other forms of environmentat pollution.

There should be no environmental or pollution effects from the operation of a pzckage store on the
site.

4. The maintenance of compatible and efficient development patterns and land use intensities.

The package store operation will be contained within Tesoro’s existing convenience store facility
and should be consistent with continued development in the neighborhood consistent with existing
land use standards.

STANDARDS CHAPTER 10.50 ALCOHOLIC BEVERAGES

In the exercise of its powers and under AS 04.11.480 and 15 AAC 104.145 to protest issue, renewal and transfer or alooholic beverage licenses
within the Municipality of Anchorage, the Assembly shall consider whether the proposed license meets each and every factor and standard set
forth below.

Concentration and land use. Whether transfer of focation or issue of the requested license will negafively impact the
community through an increase in the concentration of uses involving the sale or service of alcoholic beverages within
the area affected and will conform to the separate standards of AMC 21.50.020.

How many active liguor licenses are located or the same property as your proposed ficense?

None.
Within 1,000 feet of your site are how mang/ aclive ligutor ficenses? Four. They include the China Town
Restaurant, a restaurant/eating place license about 442 feet away, Ski & Benny Pizza, about 610 feet away, The Liquor Store, a

package store license, about 531 feet away, and Anchorage Curling Club. a club license about 610 feet away.
How wouild you rate this area’s license concentration on & scale of 710 5 with 5 = high -~ Ome (1)

How many active liquor ficenses are within the boundaries of the local communily council? Your (4).

In your opinion, is this quantity of icenses a negative impact on the local community? N,

U TBB




Application for congitional use reteil sale alcoholic beverages continued

Training. !f applicalion is made for issus, renswal or transfer of a beverage dispensary license, restaurant or eating
place license, or package store license, whether the applicant can demonstrafe prospective or continued compliance
with a Liquor "Server Awareness Training Program approved by the State of Alaska Alcoholic Beverage Control Board,
such as or similar to the program for techniques in alcohol management (T.A.M.}). Until such plan is approved, training
by a licensee’s employees in the T.A.M. shall conslitute compliance with this ordinance.

How many employees in direct contact with afcohol will be rained in accordance with the Alcoholic Beverage Control
Board's Liquor Server Awareness Training Program?

Tes.oro z}nticipates that all of its employees at the site (estimated to be a total of 10 people) will be
trained in accordance with the Liquor Server Awareness Training Program. Tesoro anticipates
that it will have 2 employees per shift.

Operations procedures. !f application is made for issue, renswal, or transfer of a license, whether the applicant can
demonsirate prospective or continued compliance with operations procedures for licensed premises set forth in Section
10.50.035 of this code.

0Yes M Nc Happy hours?

01 Yes No Games or contests that include consumption of alcoholic beverages?

M Yes [INo Pafron access and assistance to public transportation?

B Yes [INo Notice of penalties for driving while intoxicated posted or will be posted?
B Yes [ONo Non-alcoholic drinks available to patrons?

OYes M No Solicitation or encouragement of alcoholic beverage consumption?  (subiect to lawful
advertising

Public safety. When application is made for the renewal or transfer of location or transfer of ownership of a beverage
dispensary license restaurant or eating place license, or package store license, the Assembly shall consider whether the
operator can demonstrate the ability to maintain order and prevent unlawful conduct in a licensed premises. In
determining the operator's demonstrated ability to maintain order and prevent unlawful conduct, the Assembly may
consider police reports, testimony presented before the Assembly, written comments submitted prior to or during the
pubiic hearing, or other evidence deemed to be reliable and relevant to the purpose of this subsection. For purposes of
this section and Section 10.50.035 "licensed premises” shall include any adjacent area under the control or management
of the licensee.

What are the proposed precautions to mainlain order and prevent unlawfil conduct at the ficensed premises?
inside facility:

Approximately 12 security cameras are located in the convenience store. All
employees are provided security training and are taught to proactively look for suspicious
circumstances. The stores have height strips to aid in describing potential law breaking
individuals.

outside faciiy.
The store is designed to provide a good visibility to the outside from the store. The
space under the canopy is open and well lit.

CUP-AB (Rev. 05/09)* 6



Application for conditional use retail sale alcoholic beverages conlinued

Payment of taxes and debts. When application is made for renewal of a license the assembly shall consider, pursuant
to AS 4.11.330, whether the applicant is delinquent in payment of taxes owed to the Municipality. When application is
made for transfer of ownership of a license the Assembly shall consider, pursuant to AS 4,11.360, whether the
municipality has received elther payment or adequate security, for the payment of any debts or taxes, including any
estimated taxes for the current year, arising from the conduct of the licensed business. Adequate security” for the
payment of debts and taxes may be in the form of: 1) escrowed funds sufficient to Pay the debts and taxes claimed and
any escrow fees; 2) actual payment of debts and taxes claimed; or, 3) a guarantee agreement in accordance AMC
10.50.030. Any guarantee agreement shall be in writing. signed by the transferor, transferee and Municipality

Yes ONo Arereal eslate and business property taxes current?
OYes M No Arethere any other debts owed to the Municipality of Anchorage?

Public health. if application is made for the renewai or transfer of location or transfer of ownership of a licanse, the
Assembly shall consider whether the operator has engaged in a pattern of practices injurious to public health or safety,
such as providing alcoho! to minors or infoxicated persons, committing serious violations of State law relevant to public
health or safety, or other actions within the knowledge and control of the operator which place the public health or safety
atrisk. In determining If a pattern of practices injurious to public health or safety exists, the Assembly may consider
crimina! convictions, credible proof of illegal activity even if not prosecuted, police reports, testimony presented before
the Assembly, written comments submitted prior to or during the public hearing, or other evidence deemed to be reliable
and relevant to the purpose of this subsection.

MYes DANo Asthe applicant and operaior can you comply? If no explain

CUP-AB (Rev, 05/09)* 7



Additional space if needed.

CUP-AB (Rev. O5/09)"
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EXHIBIT A

The project involves limited modifications to the interior of
Tesoro’s existing convenience store on the site as set forth in the
attached floor plans. Tesoro expects to operate the liquor sales area of
the package store for the maximum number of days and hours permitted
under AM.C. § 10.50.010. Thus the liquor sales area will be open
except (a) between the hours of 1:00 am. and 10:00 a.m. Monday
through Friday, (b) between the hours of 2:00 am. and 10:00 a.m. on
Saturday, and (c) between the hours of 2:00 a.m. and noon on Sunday.

Because the no premise, package store license Tesoro wishes to
move to the premises is currently subject to its second waiver of
operations putrsuant to AS 04.11.340(3) and 13 AAC 104.170, Tesoro’s
target date for opening the package store operation for the required thirty
(30) days in 2010 is November 30, 2010.
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RE" NING APPLICATION - Part 2

APPRAISAL INFORMATION
Case {2010-140 PARCEL 1D 002-045-17-001

Number(s)
Owner BRAUVIN ALASKALLC

REMARKS & COMMENTS

Remarks

Legal [An alcoholic beverage conditional use for a package store. Tesoro Northstore, East Government Hill Subdivision of the Alaska
Comment |Railroad, Block 6 Lot 1A. Generally located west of East Loop Road and south of Hollywood Drive.

Parcel
AS%?&{‘.BED PAE&;ESLS Qwner Name Count _Zone Legal Grid SW1131
00204517001 0.36 BRAUVIN ALASKA LLC ATTN KEVIN 1 B1A |ARR 8954, CAST GOVERNMENT HILL OF ARR,
BLK LT 1A
Agdditional Qwners
Totals:
i 0.36 Address 500 HOLLYWOOD DR
CASE SCHEDULE Case # |2010-140

Type & Request Assembly conditional use for an alcoholic beverage package store

Schedule pypiic hearing
Original App Date 10/25/2010 Case [2010-140

Assembly Case--this hearing date doesn't apply |10/25/2010 Number(s}

Assembly Hearing Date |12/07/2010 10/25/2010

With this hearing date it wil} have taken 43 days to process this Assembly case.

If no date, field does not apply o Authority Type

DUE DATES Cut-Off Date 10/14/2010 Mail Public Notices 11/16/2010
Route Case 10/18/2010 Legal In Newspaper 11/15/2010
Assign Case Last Day Appear Requests 11/19/2010
Joint Case Review 11/03/2010 Affadavit Due 11/23/2010
Scale/Topo/AerialiAgency Comments 10/30/2010 Staff Packet / Reports Due 11/25/2010
Legai Ad to PIO 11/09/2010 Packet o Print 11/26/2010
Post Application Meeting 11/12/2010 Deliver Packet 11/27/2010

FEES Fee Code Assembly Action - Gonitional Use to Serve Aloohol - $1000 + sf fees

Fee |$1,910.50 # of Parcels i ACRE(S) 0.36
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Alcoholic Beverage Control Boand
5848 E Tudor Rd
Anchorage, AK 99507

Transfer Liquor License

PAGE 1 OF2
(907) 269-0350

Fax: (307) 2729412
www.dps.state.ak.us/abe

This application s for;
0O  Seasonal - Two G-month periods in each year of the bienmial period beginning and ending
X Full 2-year period Mo/Day Mo/Day
SECTION A - LICENSE INFORMATION, Must be completed for all 1ypes of applications. FEES
Licenss Year: 2010 License Type: Statute Reference License Fee: §
. Package Store
Sec. 04.11.080(7); and Filing Fee: $100.00
License #: 1614 - ___| Sec,04.11.150
Local Goveming Body: (City, Borough or Unorganized) Commumity Councit Name(s) & Muiling Address: Fingerprint:
Government Hill Camsmunity Coaneil (854.25 por perten)
Mueicipality of Anchorage PO, Box 101677
Anchorage, AK 99510 Total
ofal
Name of Applicant (Corp/LLC/LF/LLP/Individual‘Partnership): Subrmnitted: §
TESORO NORTHSTORE COMPANY Doing Business :\s {(Business Name}: Business Telephone Number:
907-261-7266

2Go Teroro Fex Number: 866421-8297
Mailing Address: 471 W. 36" Avenue, Suite 100 Strect Address or Location of Premise: Email Address:
P.0. Box 196272 500 Holtywood Drive James.H.Sturley@isocorp.com
Aunchorage, Alaska 99501

City, State, Zip: Anchorage, Alasks 99519

SECTION B - TRANSFER INFORMATION.

Regular Transfer

O Tvansfer with security interest: Any ingtrutnent executed under AS
04.11.670 for purposes of applying AS 04.11.360(4}(b) in & later

Neme and Mailing Address of CURRENT Licensee:
‘Tesoro Northstore Company
471 W, 36" Avenue, Suite 104, P.O. Box 196272

Anchorage, Alnska 93519

involuntary transfer, must be filed with this Application (15 AAC : -
104.107). Real or personal property conveyed with this transfer mmustbe Busu;eu Name (dba) BEFORE transfer:
deseribed. Provide security interest documents, 2Go Tesaro
{3 Involuntary Transfer. Attach documents which evidence defaultunder | Street Address or Location BEFORE transfer:
AS 04.11.670. No Premives
SECTION C - PREMISES TO BE LICENSED. Must be completed for RELOCATION applications.
Closest schoot graunds: Distence measured under: L3 Premises is GREATER then 50 miles from the boundarles of an
625 feet Hasos11.410 OR incerporated city, borough, or unified municipality.
O Local ordinance No. | 1 Premises is LESS than 50 miles from the boundaries of an incarporated city,
Closest church: Distance measured nnder: borough, or unified municipelity.
406 feet B AS 04.11.410 OR B2 Not epplicable
O Locel ordinance No.

U Plans submitted to Fire Marshall (required for new & proposed buildings)

Premnises to be licensed is:
B Diagrom of premises attached

[ Proposed building
T Existing fucility
I New building
Docs any individval, corporate officer, director, imiled liability organization member, manager or partner named in this application have any direct or maect mterest
in any other alcohotic beverage business licensed in Alasks or any other siate?

_@ Yes ] No If Yes, complete the following. Atiach additional sheets if necessary.
Name | Name of Business | Type of License | Business Street Address

See attached list of Tesoro Northstore Company Package Liquor Store Licenses.

State

Has any individual, corporate officer, director, limited lgbitity organization member, manager of partner named in this application been convieted of & felony,a
violation of AS 04, or been convicted as a ficensee or maneger of licensed premises in another state of the Jiguor laws of that stae?

0 vYes B No If Yes, attnch written explanation,

“

Date Approved

Direclor's Signature

Tromefer App 3 ¢
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Alcoholic Beverage Control Board L . . PAGE 2
iquor L e , of 2
5848 E Tuder Rd qu 1Cens Licenses I formars

Anchorage AK 99507
PH: 907 265-0350 - FX:907272-94i2 www.dps.state.ak.us/abe

LLCs) LLPs and LPs must be reglstered with the Dept. of Community and Economic Development.

LCorporations,
Name of Entity (Corporation/LLC/LLP/LP) (or N/A if an Individuat ownership): Telephone Numiver: Fax Number:
Tesoro Northstore Company 907-261-7266 866-421-8297
Corporate Mailing Address: 471 W, 36" Ave., Suite 100 City: Anchorage State. Alaska 2ip Code: 99519
P.0. Box 196272

Name, Mailing Address and Telephone Number of Registered Agent: Date of Incorporation OR State of Incorporation:
Corporntion Service Company, 9360 Glacler Highway, Sufte 202, Certification with DCED: Alaska

| Jnnean, Alnska 59301, 888-690-2882 6/29181

Is the Entity in compllance with the reporting requirements of Title 10 of the Alaska Statutes? Bves DNo
If no, attach Written explanation. Your entity nrusy be in compliance with Title 10 of the Alagka Statutes to be a valid Hguor licensee.

| Entity Members (Must includg President, Seoretary, Tressurer, Vice-President Manager and Sharcholder/Member with at jeast 10%)
Name Title % Home Adiress & Telephone Number Work Telephone Date of Birth

Number _
See Exhibit A attached.

{NOTE: On o stparate sheet provide information op ownership other organized entities that are shareholders of the licensee,
| Individual Licensees/Affiliates (The ABC Board defines en “Affiliate” &3 the spouse or significant gther of 8 licensee. Each Affiliate must be listed.)

Name: Agpplicant O Name: Apphicant U

Address: Affiligte O Address: Affiliste O
Date of Birth: Home Phone: e

Home Phone: o Wosk Phone: Drte of Birth:

Work Phore:

Name: Applicant D Name: Arpioni O

Address: Affiliate O Address: Affiliate O
Date of Birth: Heme Phone: roerm

Home Phone: Work Phone: Date of Birth:

Work Phone:

Declaration .

s 1declare under penalty of petjury that L have examined this application, including the sccompanying schedules and statements, and to the best of my knawledge
and belief it is true, comect and complete, and this application {s not in viglation of any security interest or other contracted obligations.

s Thereby centify thet there have been no changes in officers or stockholders that have not been reported to the Alcoholic Beverage Control Board, The undersigned
certifies on behalf of the organized entity, it is understood that a misrepresentation of fact is cause for rejection of this application or revocation of any license issued.

o 1 further certify that I have read and am familier with Title 4 of the Alaska statutes and jts regulations, snd thet in aceondance with AS 04.11.450, no person ather
than the Ticensee{s) has any direct or indirect financial interest in the leensed business.

o lapreeto E%‘de alt information required by the Alcoholic Beverage Control Boand in support of this spplication,

Pl
Signature of conieels) , Signature of Transferase(s .
Signature Signature ,///
’/a|
S L%

Signatype” Signature ~
Name & Title (Please Print) Name & Title (Plcase Print)
Claude P. Moreay, Fresident Claude P. Morean, President
Sihscribed and swom to before me this Subscribed and sworn to before methis
\ oL Hn
A" dayof IeID G Gayet Aua w sk deio
Notary Public in and forthe State of cherks “Tey e ‘Notary Public in and fdrthe State of sk f & PZR
[ 13
W b o Ol s
y commmiss ires: . My commission expires: p
OL-0b- o Nay 4 :.“—;_:_;{.‘:A:.‘:L:‘G'{,_-::;?f‘_y?“:f‘f;: :-.-‘:Ir -“;‘;.} a -

Q)

oy Notary Public, State of Texas

«} My Commissign explres
February 6, 2014

Notary Numbsr: 00300359-4

044

MARY ANN SALINAS §
Notary Pubiic, State of Texas 4
My Commission expires 2

February 6, 2014

&
O
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EXHIBIT A TO TRANSFER LIQUOR LICENSE APPLICATION

OF TESORO NORTHSTORE COMPANY

Entity Members (Must include President, Secretany

, Treasurer, Vice-President, Manager and Shareholder’/Member with at least 10%)

Name Title % Home Address & Telephone Number | Work Telephone Date of Birth
Number )
Claude P. Moreau Director, 0 300 E Basse Road #301 210-626-6593 | 12/21/1954
President San Antonio TX 78209
210 854 7260
Charles S. Parrish Executive Vice 0 315 E. Nottingham 210-626-6583 | 1/9/1958
President, General San Antonio, TX 78209
Counsel and 210-757-3237
Secretary
G. Scott Spendlove Senior Vice 0 1407 Greystone Ridge 210-626-6593 | 6/6/1963
President, Chief San Antonio, TX 78258
Financial Officer 210-493-7868
and Treasurer
Arlen O. Glenewinkel Vice President and 0 9481 FM 1560 N 210-626-6593 | 9/1/1956
Controller San Antonio, TX 78254
210-688-3606
John R. Ramsey Vice President, 0 330 Candelaria 210-626-6593 | 8/14/1946
Retail Marketing Helotes, TX 78023
210-595-1514
Eric C. Schule Vice President, 0 1473 Shepherds Ranch 210-626-6593 | 10/10/1964
Capital Projects and Bulverde, TX 78163
TAR Procurement 830-438-7997
James H. Sturley Regional Manager 0 16953 Yellowstone Drive, 907-261-7266 | 08/07/1961
Eagle River, Alaska 99577-9492
907-696-6007
100% | 19100 Ridgewood Parkway, 210-626-6593

Tesoro Corporation, a
Delaware publicly
traded corporation

San Antonio, Texas 78259
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July 22, 2010

Municipality of Anch TESORC
unrqpa Ity OF Anchorage Tasoro Refining and Marketing Company
Planning Department 18400 Ridgewood Parioway

San Antonlo, TX 78259

P.O. Box 196650
Anchorage, AK 99519-6650

Attention: Code Compliance

RE: Premises located at 500 Hollywood Drive, Anchorage, Alaska Lot 1A, Block 6,
East Government Hill Subdivision of the Alaska Railroad, according to Plat
Number 86-238, located at the Southeast Corner of Loop Road and Hollywood
Drive, Records of the Anchorage Recording District, Third Judicial District, State

of Alaska.

| adies and Gentlemen:

The undersigned is the manager of Brauvin Alaska LLC (the “Company”), which
is the current ground lessee of the above-described property (the “Leased Property”)
under an Amended and Restated Ground Lease dated October 27, 2005 between
Brauvin Net Capital, LLC, as original ground lessee, and the Alaska Railroad
Corporation, as ground lessor. The Company hereby authorizes Tesoro Northstore
Company, the Company’s subtenant with reference to the Leased Property, to apply to
the Municipality of Anchorage for a conditional use permit in accordance with Title 21 of
the Anchorage Municipal Code to operate a liquor package store on the Leased

Property.

The undersigned acknowiedges that as part of the conditional use permit process
the Anchorage Municipal Assembly may apply conditions which will be our responsibility
to satisfy.

Very truly yours,
BRAUVIN ALASKA LLC

e o

James Brault
Manager

cc: Tesoro Northstore Company
19100 Ridgewood Parkway
San Antonio, Texas 78259
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This Amendmegt No. Iﬂ_to Real Estate Lease (“Amendment No. 1 or
Amendment”) dated m:"‘ 2005 but effective on the date Landlord (as

hereinafter defined) acquires fee simplle title to the Property (as hereinafter defined) (the
“Effective Date”) is entered into by and between BRAUVIN ALASKA LLC, a limited
liability company organized under the laws of the State of Delaware, whose address is 30
North LaSelle Street, Suite 3100, Chicago, Illinois 60602 (“Landlord™), as successor to
Northstore Partnership, an Alaska general partnership (“Prior Landlord”), TESORO
NORTHSTORE COMPANY, a corporation organized under the lews of the State of
Alaska, with an address of 3450 S. 344™ Way, #201, Auburn, Washington 98001
(“Tenant”), as successor to Northstore Ventures, an Alaska Joint venture (“Ventures” \
and TESORO CORPORATION, formerly known as Tesoro Petroleum Corporation, &
corporation organized under the laws of the State of Delaware, whose address is 300
Concord Plaza Drive, San Antonio, Texas 78216 (“Tesoro”).

WITNESSETH

WHEREAS, Northstore Partnership, a5 landlord, and Ventures, as tenant, entered
into that certain Real Estate Lease dated May 1, 1991 and Attachment A thereto (the
“Lease”) demising certain premises commonly known as 500 Hollywood Drive,
Anchorage, Alaska (the “Property™); and

WHEREAS, Landlord hes acquired, or will acquire, a leasehold interest in the
Property pursuant to that cerfain Amended and Restated Ground Lease, a ¢copy of which
is attached hereto as Exhibit A, and assumed, or will assume, all of the obligations of
Prior Landlord as Jandlord under the Lease; and

WHEREAS, Tenant is the successor in interest to Ventures and heas assumed ail of
the obligations of Ventures as tenant under the Lease; and

WHEREAS, Tesoro guaranteed payment of all rental amounts and other monetary
obligations due under the Lease and the performance of all obligations and liabilities due
or to become due fo Landiord from Tenant under the Lease in accordance with Section

1.07 of Attachment A to the Lease (the “Guaranty™); and

WHEREAS, Landlord and Tenant desire to amend the Lease effective on the
Effective Date; and

WHEREAS, Tesoro is willing to reaffirm and continue its Guaranty of the Lease
as modified by this Amendment No, 1 in accordance with the terms of Section 1.07 of

Attachment A to the Lease;

Admandmant Wn | flallvauand Pidiat Dane ¥
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NOW THEREFORE, in consideration of the mutual covenanis contained herein,
effective as of the Effective Date, Landlord, Tenant and Tesoro agree as follows:

1, Lease Term. Section 1.05 of the Lease defining the Lease Term is
modified to read as follows: “Beginning on May 1, 1991 and ending on September 30,
2015

2, Tenant’s_Obligations. The following provisions shail be added to
‘Section 6.03(a) of the Lease:

Without limiting the foregoing, Tenant shall during the Lease Term and
any Extended Term maintain the roof, roof membrane, shell of the
building and all plumbing, electrical and utility systems. Tenant shall
maintain and timely pay real estate taxes covering the Property in
accordance with Section 4.02, and shall also maintain and timely pay all
personal property taxes pertaining to equipment, personal property,
fumiture, fixtures or equipment owned by Tenant or located on or used in
conjunction with the Property. Tenant shall be responsible for maintaining
in good order, condition and repair during the Lease Term, and any
Extended Term, all fuel system tanks and piping, canopies, and personal
property, all of which is and shall be owned by Tenant, located on or used
in conjunction with the business performed on and from Property.

3 Base Rent. The following provisions shall be added as the final sentence
to Section 1.10(a) on Attachment A to the Lease:

4, Options to Extend. A new Section 14 is heréby added to the Lease
providing as follows:

(a) Onptions to Extend Eease. Tenant shall have the right in its sole
discretion to extend the Lease Term for fowr (4) additional
periods (each an “Extended Term”) of five (5) years, each, by
giving written notice of Tenant's election to extend the [ease
Term at least twelve (12) months prior to the expiration of the
Lease Term or the then Extended Term of this Lease, In the
event Tenant elects to extend the Lease Term, the terms and
conditions of this Lease shall remain the same, except that the
Base Rent shall be adjusted as provided in Section 4(b).

050
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(b) Adjustment of Base Rent in the Fvent the Term of the Lease
Is Extended. — =~ =~ -~ ) Tt T
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cost of the appraisers services and of the appraisal shall be split
equally between the parties. If the two designated appraisers
cannot agree on a third appraiser, the third appraiser shall be
selected by the president or senior officer of the Alaska Chapter
of the Appraisal Institute.

5. First Right of Refusal. A new Section 15 is hereby added to the Lease
providing as follows: .

During the Lease Term, and any Extended Term, Tenant shall have a right
of first refusal to purchase the Property on the following terms, provided
Tenant is not in default under the Lease. Landlord shall not sell the
Property without first giving Tenant written notice of the terms of any
offer to purchase the Propérty, as evidenced by an executed Letter of
Intent or Purchase and Sale Agreement. Tenant shall then have ten (10)
days to notify Landlord that it elects to purchase the Property on the terms
set forth in the offer and within twenty (20) days thereafter an executed
definitive Purchase and Sale Agreement must be executed. Tenant’s
failure to elect to purchase the Property within ten (10) days, as aforesaid,
shall be a waiver of its right of first refusal. If Landlord and the proposed
third party purchaser make any subsequent modifications to the offer that
() are materially more favorable to the third party purchaser and/or (i)
reduce the purchase price by more than 10%, Landlord shall again give
notice to Tenant of its first right of refusal, according to the above terms,
If Tenant does not exercise its right of first refusal and the sale to which jt
pertains is not consummated with the third party, Landlord shall not be
required to provide notice to Tenant of a subsequent offer provided the
subsequent offer is received within six months from the date of Landlord’s
priot notice and the sale price is not less than ninety percent (90%) of the
previous offer that was accepted by Landlord. Notwithstanding anything
hereinabove contained to the contrary, in the event the third party offer to
which Tenant's right of refusal applies perteins to a portfolio of resl estate,
including the Property, then, in such event, Tenant’s right of first refusal
and the provisions hereinabove contained shall apply to the third party
offer as it pertains to all of the properties, including the Property, covered
thereby, or only to the Property and utilizing therefor » portion of the
aggregate purchase price allocable thereto as reasonably determined by
Landlord, in its sole discretion.

6. otice of Landlord of Anticipated Work on Property. A new Section
16 is hereby added to the Lease providing as follows:

Tenant shall provide Landlord with written notice prior o commencing

any building o site improvements or any work or activity to upgrade any
fuel systems on the Property (“Improvements”). Landlord's prior

Amendment Nn 1 (Halhsunnd Diriva\_ Dona 4



approval is required for any Improvements costing, individually or in the
aggregate, in excess of $75,000 in any calendar year, which approval shall
not be unreasonably delayed or denied. However, no such approval by
Landlord shall be required with respect to Improvements involving the
removal or replacement of the underground storage tanks or fueling
system located on the Property.

7. Environmental. The “Addition to Section 6.06™ on Attachment A to the
Lease is hereby modified to read as follows:

A.  Enviropmental Compliance by Tenant. Tenant shall at all times
during the Lease Term or any Extended Term and at all times thereafier if remediation is
required comply in all respocts with all federal, state and local laws, rules and ordinances,
including, but not limited to, those of the Alaska Department of Environmental
Conservation (“ADEC™) (“Legal Requirements”), regulating the creation, maintenence,
storage, transportation and disposal of Hazardous Materials (as defined below) and
regulating Tenant’s ownership of the underground or above groynd storage tanks on, in
or at the Property and its business conducted thereon. Tenant shall aiso comply with any
institutional controls required by ADEC, regardless of whether sych institutional controls
have been recorded,

B. Im ion o i Yengnt. Tenant shall indemnify,
defend, save and hold harmless Landlord from and against any ang ajl claims, actions,
causes of action, demands, losses, suits, fiabilities, responsibilities, penalties, costs and
expenses (including reasonable attorneys’ fees and expenses) arising out of or in
connection with the use, generation, storage, release, threatened release, disposal or
transport of any Hazardous Materiels on, under, from or about the Property whether such
use, generation, storage, release, disposal or transport is during, priot to or subsequent to
the Lease Term or Extended Term of this Lease (excluding any yge generation, storage,
release, disposal or transport first occurring afier termination of this Lease), including,
but not limited, to all costs of any required or necessary repair, cleanup or detoxification
and preparation of any closure or other required plans, to the fall extent that such action
is attributable, directly or indirectly, to the use, keeping, geneation, storage, release,
threatened release or disposal of Hazardous Materials by Tenant.

C.  Hazardous Materigls. “Hazardous Materials” means any

substance, material or waste which is “hazardous” or “toxic” or designated by any
similar designation by any local, state (including those designate] by ADEC) or federal
governmental authority having jurisdiction over the Propety, including, without
limitation (a) asbestos, (b) any material, substance or waste defined as “Hazardous
Waste” pursuant to Section 1004 of the Resource Conservation and Recovery Act (42
US.C. Section 6901, et seq.), (c) any material, substance o waste defined as a
“Hazardous Substance” pursuant to Section 101 of the Compreiensive Environmental
Response, Compensation and Liability Act (42 U.S.C. Section 9601 et seq.), (d) any
material, substance or waste defined as a “regulated substance” pusyant to subchapter IX
of the Solid Waste Disposal Act (42 U.S.C. Section 6991, et ®q.), (€) any material,

Awmendmeant Ka T Balkowand Tirdsral - Done €
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substance or waste defined as a “Hazardous Material” pursuant to the Hazardous
Materials Transportation Act (49 U.S.C. Section 1801 et seq.), (f) petrolevm and
petroleum products, or (g) any material, substance or waste defined as hazardous by
regulations promulgated by ADEC or pursuant to the laws identified in clauses (a)

through (f) above.

8. Guarantv Remaing in Foll Force and Effect. Tesoro hereby

agrees that the terms of the Guaranty of the Lease as modified by this
Amendment No. 1, including, without limitation, the obligations of Tenant
contained in Paragraph 7, above, shall be and remain binding upon Tesoro and
in full force and effect.

9. Ground Leage. Notwithstanding anything to the contrary
contained in Section 4.09 of Attachment A to the Lease, Tenant shall not be
responsible for any ground rent in excess of $12,289.00 during each of the 2
twelve (12) month periods immediately following the Effective Date,

10. - Capitalized Terms. Each capitalized term used herein, unless
otherwise defined, shall have the meaning ascribed to such tem in the Lease,

11,  Unmodified Terms of Lease €. Except as
specifically amended by this Amendment No. 1, all other terms and conditions
of Lease, as amended, shall otherwise remain in full force and effect,

12. Authority. Each person signing this Amendment No. 1 on
behalf of a party hereto represents and warrants to the other parties hereto that
such person has full suthority to do so, and that the Lease and this Amendment
No. 1 bind such party. Landlord further represents and warrants to Tenant and
Tesoro that it is authorized to do business in Alaska; and Tenant represents and
warrants to Landlord that it is authorized to do business in Alaska,

13.  Counterparts. This Amendment No. 1 may be executed in any
number of counterparts and by each party on a separate counterpart, each of
which when so executed shall be deemed an original.

. TP EEGERETRE, % U N L N TR I Y
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IN WITNESS WHEREOF, the undersigned have executed this
Amendment effective as of the day and year above written.

TENANT:

TESORO NORTHSTORE COMPANY

DATE: November __, 2005 By:

Bruce A. Smith, Pregident
LANDLORD:

BRAUVIN ALASKA, LLC,
a Delaware limited liability company

DATE: November __, 2005 By: Brauvin Net Capital, L1.C, a
Delaware limited liability company,

its sole manager

By: Bfauvin Net Capital Manager, LLC, a
Delaware limited liability company,
its sole manager

By:
James L. Brault
Manager

TESORO:
TES ION

DATE: November __, 2005 By: J‘)e
Bruce A. Smith, Pregident -

239237.03
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~ IN WITNESS WHEREOF the undersigned have exccuted tlus
" Amendment effective as of the day and year above written,

TENANT:
| TESORO NORTHSTORE COMPANY
DATE: October _, 2005 By: Tesoro Refining and Marketing Company,
: A Delaware corporation i

By:
William Finnerty
Executive Vice President

LANDLORD:

BRAUVIN ALASKA LLC, a

Delaware limited liability company
Y) é’w/{m gl

DATE; o\cmbe:_, 2005 By: Brauvin Net Capital, LLC, a
Delaware limited liability oompany,
its sole manager

By: Brauvin Net Capital Manager, LLC, a
Delaware limited liability company,

TESORO:
TESORO CORPORATION

DATE: October __, 2005 By:
: Title:

. (36
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ARTICLE ONE: BASIC TERMS
Thig  Artiele One contains the Baslc Tarms of this Lease between the Landiord and Tenent nemed below.
Other Articles, Sections and Paragraphs of the Lessa referred {6 In this ‘Article Onio’explain‘and define the Baslc

Terms and arg to ba read In conjunction with the Basic Terms.
Section 1.01, Date ¢f Leaser _May 1. 1991 i S
Sectlon 1,02, Landlord; _Northstore Partnership, an Alaska genera) partpepship of Johp
.emeyer, Charles Faries, John A. Haase, Daniel Baxteér, Roy Marvin, James Fulwiler, Virginia

Address of Landlord: P.0. ‘Box 661, Portland, Oregon 97207 ' ﬁiﬂfever and Dale Wood.
Attentiont John Niemeyer .

Section 1.03: Tenanti _Noréhstore Ventures

Address of Tenent: .

" Sectlon 1.04, Propérty: (Include street address, approxlmnte aquere footage &nd demlptlon) —_—

$010 1500 Hollywood Drive, Anchoradge, -Alasgka 99501 2760 sq. ft.

»

? . . LI .
BIK, b, Lot'lK, East Government HIIY — T

s

including witliout limitatlon utility extenslon to and/or from publlu r!ght-nways.'.\-g. Dh e oahe
Section 1.05. "Lease Term: /. IVNNIVE ga'glnrilhﬁ on May 151981 - 4 s :

m-su'eh-ﬂ{har--dm-es--}_s-" -in—tirts-Ewmes; and ending on _Febriary 28" 2008

Section 1.08. Permilted Uses: (See Section 5.01) .Convenience store sales, beer, wine and

liquor sales, pasolipe and petroleum products sales snd other 'related'ictivig_:l_.gq. i
. Secllon 1.07. Tenant's Guarantor: (If none, so state) ~Leaqrn Petroleum Corporation, —

53ERAEELISIHitf-Security-Beposit{3ve-Paragraphs $:08-und-13:09(c})-$2zmemmmmmme
' Secton1:69:-Vehicle-Parking Spacos-AHocnted o Tenaitr {3oo-Multl-Fonamt-FacHity-Essse- Ridors -
altached) s L s ¥ Ced
Section 1.10. Rent and Other Charges Payable by Tenant:

REDACTED

Secllon 1,11, * Riders: The fulldwlng Ridere ere attached to and made a part of tl{ls Laasa: (If none, so stafe)
Attlgghment A . '

. . . .
““ARTICLE TWO: LEASE TERM

Sectlon 2.01. Lease of Properly For Lease Term. Landlord leases tha Property to Tenant and Tensnt leases
the Property from Landlord for the Lease Term, The Leose Term te-for the-peried-stated-in-Bection4:05-sbove-end
shall begin and end on the dates speciflad In Section 1.05 sbove, wnless-the-baglaning. oz ond of tho-Leuse Term Ie
changed undoerany. provislon of this Lesse, The "Commancement Dale” shall be the date spocified tn Sectlon 1,05
ubove for Lhe beginning of the Leass Term, ﬂnieandvmd-or-ddayn&wderwmmnﬁﬂﬂnhm.

Seetle-n--zfoﬂ-v--Delw4&-Gunmenemnh-!:mdimi-ahwﬂml-b&Hnble-lo‘l’cnnan-bmdlord-durnm'dsHver
poumlon-aﬂho-?-:opoﬂyﬁo#amnbsn-ﬂn—ﬂnbdmﬂnlﬂdd-ip-ngllonehBMbqermd!uda-mdolheryomm-
Rropeﬂyh?enanl-en-{hﬂ-dolnhe!l-mﬁfee%hu&orﬂnobii;nﬂmof%m&iid&%hhhuul-ﬂowbvniﬂtr
Gemmenemaﬂ-ﬂﬂulnll-hr:dehyed-unHPpmesﬂmerﬁmﬁopeﬂrh‘ddhmhn%mnhi‘hvﬁm‘hnrﬂnik
ba.nauudod—fo:-mpah&-oqml—to-llwdohy-m-dol&vofycf-pauc%&o&MﬂWl&?&mﬁﬁpﬁr%nﬂm&H—
dmmmc&oﬁhkm%m—m%hkdiy-al—u-mm!hrﬂ-limdlud-dm-nﬂ-ddhahppuuﬂwdlh«
l!sopeﬂy-Io-'l:oa-M—w&thhnlxly-(ao}-darnﬂ*ﬂu—ﬂubduhmequnmuanmmrm-mcy:lhet-!o-
eomel-ﬂ:ls-heaso:byﬂvktg—wdﬂmmﬂeﬂo-kmdlord—wﬂhmMrﬂo}dm-ahu—lhe-aa-dnrpaﬂsd-mdsrlf‘i’ennm-
wnrs‘uch-nollcoﬂhe—lmnﬂmifhmod!ed—mﬂ-mmmrtmdhrd'nor'hmnﬂht!l-htvrmrlunhurubllaaﬂonﬂr
ﬂw—olhw-ll-'-l-‘m-den-ﬂel-:lﬂ-ﬂeh-mHea-.-‘!-‘mmPrflgh&wm%rhmuwhﬁﬂpkoaqéihtmﬁhfm
u-lmﬂ-nmme—upm-lhede"wﬁpomaﬂm%cﬁmbﬂoﬂmnmcﬂnwmﬂon-nf-tht-l’mpeny-lo-

?mmﬁdanﬁhném'&?anmﬁnﬂ:rm-dﬁnmemh ramondmento-this-heassseting-forth-
the-Commencement-Bete-and -explration date-of tho Lasser -

Seclion 2.03. Enily Ocoupanay, If Tenant occupias the Property p + the Comamencement Dats, Tanant's
accupancy of the Propetly shall be subjact to ali of the provisions of this L Yatly occupancy of 1he Property shall
nol advaned the explrallon’date of this Lense. Tonent shall puy Bage Zenl other charges s od In this Lease
for the eatly occupenocy petlod. : Inltials Lo
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from sny delr  + Tenant [n vacoting tha Property, Il Tenant doss nol ‘to the Pruz~-ly upon the expiration or

-ostlier termin . of tho Leoso ond Landlord (haroafior accopts ront from  .ant, Tenant’s occuponcy of tha Praparly
shall be a “month-to-month” tenency, sublect 1o all of the terms of Ihis Lease spplicablie to & month-in.manth
tenancy, axcapt that tho Dase Rent then in offant shall L Increosod by Iweniy-flvo poteant (26%),

ARTICLE THREE: BASE RENT

ARTICLE FOUR; OTHER CHARGES p;_\mﬁi.n BY TENANT

" Sectlon 4.01. Additional Rent, All charges psyeble by Tenan! othse than Base Rent are called “Additional
" Renl" Unleas this Leass provides otherwise, al} Additional Rent shall ba pald with the next monthly Installment of
Bass Rent. The term "rent” shall mean Base Rent and Additlonal Rent, .

Section 4.02. Real Property Taxes,

{¢) Payment of Taxes. Tenant shall pay'all real proporly taxes on the Properly during Lhe Lease Tori. Subject
lo Paragraph 4,02(c) and Section 4.08 below, such peyment shall be made at lesst ten [10) days prior to the
dalinquency dale of the taxas. Tenani shall promptly furnish Lendlord with satlsfactory evidenca that the reasl
properly taxes have bean pald, Landlord shall relmburse Tenant for any real property taxes paid by Tenant coverln,
any perlod of lime prior to or after the Lease Term. If Tenant fails to pay the res} property laxes when duse, Lan_dlorg
may pay the taxes and Tenant shall reimbures Landlord lot the amount of such tax payment as Addlitional Rent.

{b) Definitlon of “Real Properly Tax." “Real property tax" means: (i} any fes, liconsa feo, liconse tax,
business license fas, commerclal rental Lax, levy, chacge, assossmonl, penelly or lex Imposed by sny taxing suthorlly
agalnst the Properly or land upon which the Properly Is loculad: (#-anyp des-en-tho-Landlordietighlia.ceenva, oz bha
tecelpt-of-tent or dnoome-fram-the<Rroperiv. oragalnshLandiond's-business-of Jeasing. tho-Reopasiys {111} any tax or
charge for fire protection, sireets, eldewalks, road maintenance, refuse or ather services provided to the Property by
any governmanial agancy; {lv) any 1ax Imposed upon thiz transaciion or based upon o re-0ssassment of the Properly
due to a change tn ewnership or transfer of all or part of Landlord's Intecest In the Proparly; and (v) any chargo ot fea
teplacing sny tax previously included within the definltion of roal properly tax. “Resl properly tax" does nat,
however, Include Landlord's faderal or stale Income, franchise, Inhatilance or estste taxes, :

{c) Joinl Assessment, If the Proporty is nol seporatoly nisossad, Tanuni's share of tho res! proporly tax poyable
by Tenan! under Paragraph 4.02(e) shall be determined from the sssessor’s workshasts or other rsasonably available
Information, Landlerd shall make a reasonablo datarminntion of Tenant's proportionsle shata of such renl properly
tax and Tenent shall an such share lo Landlord within fiioon (15) doys alter recelpt of Landlard's wrillen statoment,

Landlord shall furnish Tenant with satisfactory evidence that such real property taxes have
(d) Personal Property Taxes, . . been paid.

{1} Tenant shail pay ail laxes charged agalnsi trade fixtures, furnlshings, aquipment or any clher personal
properly located on property. Tanant shall try lo hava porsonal properly taxed: separotely from the Properiy.

(i8) 17 any of Tenani's personsl proparly Is texed with the Property, Tenant shall pay Landlard tha taxes for
tha personal property within fifioen (15) doya aftor Tennnl rocolvds o wrillen statdment I‘_rdigl Landlord for such
persanal proparly taxes, . C . oL o SN o,

(s) Tenant's Right to Conlest Taxes. Tenanl miy atlompl-to have the assessed valustion of the Properly
reduced of may thltlate procendings to conlest tho seal property lakes, If required by lew, Landlord shell Join In the
proceadihgs brought by Tenant, Hovrever, Tenant shal! pay ol costé of the procesdings, Including any costs or fees
incurrad by Landiord, Upon the fina) dstermination of nny procesding or conlest, Tenanl shall immadistety pay the
reol proporly-taxes'cue, \ogsther with all.cosls, chargas. Intorost aml ponnltios Inchlontat fo the procendings. I
Tensnt does nol pay the résl property ‘lases when dus and contests such texes, Tenant shall not be In defoult under
this Lease foi nonpsyment of such taxes If Tenant deposits funds wilh Landlord or opens an interesi basring atcount
ressonably accaptable lo Landlord In the joint names of Landlord end Tenenl, The amount of-such doposit shall be
sufficlent to pay the real proparly laxss plus a ressonablo esiimats of the Intsrest, costs, charges and penaitios which
may acerus Il Tenant's actlon le unsucceseful, less any applicoblo tax impounds previcusly psld by Tonant io
Lendlord, The daposit shall be applied 1o the resl properly laxes due, as determined at such proceedings. The resl

properly laxes shall be paid under protest from such doposit 1l such payment under protest Is necessaty tc prevant
the Properly from being sold under a “tax sale" or similar snforcemont procesding. Initia} !&ag g
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Secliv. 4,03, Utilitles, Tenant zhall pay, directly to the appropriate suppller, the cost of all natura) geas, heat,
light, power, sewer setvice, telephons, water, refuse disposel and othar ullliles end services supplied to the
Properly. However, If any services or utilities are Jolntly melered with other property, Landlord shall make a
reasonable determination of Tenant's propertlonate share of the coat of such ulliltles and services end Tenant shall
pay such share to Landlord within fliteen (15) days sfter receipt of Landlord's welllen slelement.

Section 4.04. Insurance Premiums,

{s) Liability Insurance. During the Leass Term, BR&%&- shall mainiain s policy of comprshansive:public
liablllly Insurance-stTenent'ssxpéncadinsuring Landlord egalnst Llabillly srising out of thé ownterships, use, occupancy
ot malnlenance of the Property. The-datilakafount of suchi-Insurence shell be st least §1,000,000,and-shall besubjeciic—
poslodicincraass bacad upon Inflatlanrincransed-biabliy awards, rocémmandation oL prolassionalusurance.adulsers, -
and othorrelevantdociors-However, the amouni of such Insutance shelt not 1im!l Tenant’s Habilily not rellava Tenant of
any obligation hereunder. The policy shall contain cross-Habilily endorsements, If applicable, and shall insura Tenant’s
parformanca of the Indemnily provisiona of Paragrapha 8.04(a), (b) and (s). Tensnt shall, at Tenant's expensa, malntain
such other ltability insurance as Tenant deems necessery to protect Tenanl, .

. Tenant

{b) Hazard and Rental Income insurance. During tha Leasa Term, Landlord- thall melntaln poflcies of
insurence,et-Tenent's-expense; covering loss of or damage lo the Property in the full smount of its replacement value,
Such policles shall provide protection ageins! all perils Included within the classtfication of five, extended coverage,
vandalism, maliclous mischlef, speclal extended porile (ati risk), sprinkler leakage, earthquake sprinklarteakage, snd
Inflation Guard endorsements end sny other perlls,fecopi-lend-snd-earthquaka-uniess-required by-sny.londac.
rtding=e-socurhty ~interest—in—-the-Froperty) which lendlord deems necessary, Landlord mey obtain insurence
coverage for Tenant's fixturos, equipment or Lullding mprovements instelled by Tensnt la or on the Praparty.
Tenant shell, al Tenant’s expenss, maintain such primary or additionsl Insurance on ita fixtures, equipment and
building improvemenis as Tenani desms nucosaory to protuct its {nterest. During the Lease Term, Landlord shall also
mnaintaln a rental Income insurance policy ot ‘Tangul's expanse, with loss paysble to Landloid In an amount equal to
ona year's Base Renl, estimated real property laxes an: Insurance premiums, Tenent ehell not do or parmét to be dons
anything which Invelidates any such Insurance policios, :

fc) Payment of Premiums; Insurance Policles. Subjact to Section 4.05 and any Multl-Tenent Facility Loase
Rider altached to this Leass, Tenant shell poy all premlums for the insurence policles covering the Propetly
described In Paragraphs 4.04 (a) and (b). #Hthin-fifiecn-(16} days-aflar-receipt-by Tonami-of-w-sopy-ef-the -premium
siniomani-orolharsvidenes-of the-amornt-duerth the-insurence-poticles-malntained-by Lendiard-govar- Impravements
or-realproperiy-other-than-the-Breperiwd-ondlordshull-alsn-deliver-ta-TFenani- s -slalement-el-the-amount of -the
promiume applicable-to-the-Preperty showlngrin sensenabls delefir hov-such-amount was-computed.-Jf Ahe-hesse
Fornrexpires-before-thosxphration-of tho-insumnee-paley-potiod: Tenantia-iobilily forinsuranee-promiume-shall b
proreted-on-nrantek-besin Al Insurance sholl ba mininlained with companies holding & “General Polleyholder's
Rating" of B+ or baller, oz sai forth In tho mast Gurrmi issu of *Dest's Insurance Gulde,” Tenant shelil be liable for
the paymenl of any deductible smount under termdtonds Insurance policles, ;

the

Sectlon-4:a5:--Muliple-Fenant-Butldingsi-Rutes-and-Regulationsr - tre-Propery-ty-pur-of w-targr
bullding ar-group-of bulldinge Tenant-shalh-poy-montidyiin-advancsrits-pre-ratashoreof-commun-ater madmieramen
and-repale cosic.as ably. dotermined -ty el ~Fonani-slinll-also -comply-with -bondlord's~mlss-and
tagulalions sespesting.Ahe-4nanagemontroaro-snc sufatv--of -the -cenimen-areas -ol-such-bulldings-and-greunds,
Including-parking-aress- landscaped-ereas-waltkways hallways and-other feeilitlos-provided fordhs sutmmen-use and
sonvenionoe-el-other-socupants-Notice-of-sueh-rules sivd-rogutations will-be-posted-or-given-to-Fenant: Tenant-shalt

. poy-lenny-{-nerfnse-t‘n-the-propaﬂr-Imm-mvmhmrfumﬂch'buﬂdhmuund-br’bmnﬁrndsmmhshnﬁﬂna

P yoimiefrropertyT

Sectlon 4.06. Lata Charges, Tanant's fatfurs to pay rent prampily may cettsa Landlord to Incur unanticipated -
costs. The exact amount of such costs are Impracticel or extremely difficult 1o sscartaln. Such costs may Include, but
ara not Hmited to, procepsing and accounting charges and Iats cherges which may be Imposed on Landlerd by any
ground lease, morigage ot irusl deed encumbaring tha Propecty, Therefors, if Landlard does not recalve any rent
payménl within ten (1n) days after it becomns duw, Tonant shell poy Landlord a late charge squal lo tsn percent

%) of the averdus amount. The parlles agrea that such late chargs represants a falr and ressonable estimate of the
«tosts Lendlord will Incur by reason of such late paymant, N

Section 4.07. Interest on Past Due Obligations. Any smount owed by Tenant to Landlard which s not pald
when due shall bear interest at the rate of fftoen percent {16%) per annum from the dua date of such amount.
Howaver, Interest shell not be payable on late charges to be paid by Tenant under this Leass. The payment of intarast
on such amounts shell not excusa or cure any dafauli by Tanant under thia Lease, If the Inlerest rate specifiad in this
Loase ls higher than the rate permiited by law, the Interest rate fs hereby decreased to the maximum lagal Interest
rate permitiad by law, i C . : s

Section 4,08, Impounds for Insurance Premiums and Real Property Taxes. If raquesied by any ground’
lessor of lender 1o whom Landlord hes grenied a sacurity Intetest in the Property, or If Tanant is mote than ten (10
days late in the payment of rent more thon once in sny consecutive lwelva {12) month pericd; Tenant shall pay
Landlord a sum equal lo one-twalfth (V1) of the annual real propenty taxes andlor Insurance premiums peyable by ..
Tenanl undar this Loase, Jogethsr with sach payment of Base Rent. Such payments shall be held by Landlard in an
non-Interest bearing Impound account. The umbunt of ront preporty inxoes ane Insurance premiums whon wisknown
shall b reasonably esttmated by Lsndlord. Funds in the lmpound sccount shall be applled by Landlord to the
payment of real propesty taxes and insurunce premiuins when due. Any deficlency of funds in the Impound account
shall ba paid by Tansnt to Landlord upen writlen raquest. If Tenant defaulls under this Leace, Landlord may apply
any funds In the Impound account to any obligotion then due under this Lease, .

See Attachment A, 3 ’ " Inltials




Sect 3.01, Permlitted Uses, Tenont may use the Propeny for Lhe Permitted Uses sol forth In Saction
1,06 ehos. * .

Sectlon §.02, Manner of Use. Tsnant shall not cnuso o permit the Properly 1o be used tn eny way which
constilutes & violation of any law, ordinence, or govarnmental regulation or order, which annoya or interferes with
the rights of lenants of the development of which ths Property Is part, or which constitutes & nuissnce or waste.
Tenani shall obtein and pay for all parmits, includ!ng & Cerlificate of Occupancy, required for Tenan!'s occupancy of
the Property and shall prompily take all substantis]l and non-substanilal actions necesssry to comply with el
applicable statutes, ordinances, rules, regulatlons, orders snd requirements regutaling the use by Tonent of the
Propesty, includingthe Occupational Safely & Health Act, and shell not dischargs ontoor Into the properly any hazardous
waste or toxlc substances ag definpd in 42 USL §§ 0801-0657 or otharwise, o ) "

Section 5.03, Signi-and Auctions. Fenant-shelnet-phice-sny-sigme-om tre-Property withon Enmordsprior

~weitlen cansent, Tonant shall not conduct or permit eny suctions or sherifla sales at the Property.

Section 6.04. Indemnily. Tenant shall indemnify Landlord sgainst and hold Landlord harmlass from any and
all costs, clalms or Habllity arlsing from: (a) Tenant's use of {he Properly; (b} the conducl of Tanant's business or
anything else done or permitted by Tenan! lo be done in or sboul the Property; (c} uny breach or defaull In tha
performance of Tenant's chligatlons under (his Lease: (d} any misrepresantation or breach of warranty by Tenant
under this Lease; or (g) other acts or amlisslons of Tonant, Tenant shall defend Landlord against any such cost, clalm
or llablltty at Tenant's expense with counse) reasonably accepieble to Landlord. en-at-Landlord's olovtlon,Torant

~shall-rolmburse-bandiord-for-eny-legel feesor-costs-incurred-by tandtord e cormestion-withrany sucir chim. As a
materlal part of the conslderetion to Lendlord, Tenan! horeby assumes all risk of damage lo properly or Injury lo
persons In or about the Property arlsing from any ceuss, and Tenant heteby waives all claims [n respect thersof
against Landiord, except for any clalm arising out of Landlord's gross negligence or willfu) misconduct,

Section 5.06. Landlord's Access. Landlord or its agents may enter the Properly al all rassonable tmes tf
show the Property to polential buyers, Investors or lenenis or other pariles, or for any other purposs Landlord debms
necessary, Landlord shall give Tensnt prior notica of such eniry, excapl in the case of an emorgency. Landierd oy

leca customary “For Sala” or "For Lease” signs on the Proporly, but
P|:|r:l.or to the end of the lease l:e%m. Pory> DUE no earlier than six (6) months

Secllon 5,08, Qulel Passession, If Fonund pays tha ront and coplios with abl othar 1ormis (;f this l.onso,
Tensn! may occupy and enjoy the Properiy for the full Lasse Terimn, subjsct tn the provisions of this Lease,

ARTICLE SIX: CONDITION OF PROPERTY; MAINTENANCE, REPAIRS AND ALTERATIONS

Section 6.01. Exlsting Conditlons, Exeepl-es-set-fortlr-h-sny-tidor-requiring Landlord- to- pedforin-work oa—
<he Proporly-prior4o the-Cemmenesineni-Date; Tenant accepts the Property In 1ts condition sa of the exsculion of the
Leaso, subjact to.allrecorded malters, laws, ordinances, snd. governmental_regulations and orders, Tenant acknowl-
odlges thal nelther Landlord nor sny agem of Landlord has made any representetion ss to the condiilon of the
Proparty or the sultablilty of the Property for Tenant's intended use.

Sectlon 6.02, Exemption of Landlord from Liability. Lsndlord shall not be Hable for eny damega or injury
to the person, business {ar any loss of Income therelrom), goods, wares, merchandise or other property of Tenan,
Tenan!’s employees, invitaes, customers or any other persen i or aboul the Property, whether such demage or Injury
is caused by or results from: (a) fire, steam, elacirlolty, water, gas or rain; (b) the breaksge, leskags, obstruction or
other ‘dafects of plpes, sprinklers, wires, appliances, plumbing, eir conditloning or lighting fixtures or eny other
cause: [c} condiiions arlsing In or ebout the Propsrty or upon other portions of sny bullding of which the Proparty Is
a parl, or from other sources or places: or (d) any ect or omission of any other tenant of any building of which the
Property Is a part, Landlord shall not be llable for eny such damaga or injury evan though the cause of or the mesns
of repairing such dsimage or injury efe not sccessible to Tenant. The provisions of this Section 6.02 shall not,
however, exemplt Landlord from Hebility for Landlord's gross negligence or willful misconduct.

Sectlon 6.03. ‘Tenant's Obligations.

. (a) Tenant shell keep the Property (Including sll structural, nonstruciural, Interlor, exterior, and landscaped

. arass, potilons, systems and equipment) in good order, condition and repair during the Lease Term. Tonant shall
promptly replaca any postion of the Properiy ot system or equipment In the Properly which cannol be fully repaired,
regardless of whether the benefit of such replacement extends beyond the Lesas Terin, Tenant-shell-alea-maintaina
proventie—malntanonae-aonirsel-providingfortho-vepulardnepection-and—malnionanee-of Lhe hoating —nd- aiv
~sonditioning system by-s-Hesnsed hesling-rink-air-vandittoning-eoniratior, Howsver, Landlard shall have the right,
upon wrliten notlca to Tenanl, lo untfarlake lhe rosponaibility for preveniive malnlenance of the heating and sir
conditlening sysieim, at Tenanl's expense, It Is the intontion of Landlord and Tenani that, at oll times during the
Lease Term, Tenant shall maintain the Properly in en alirnclive, iesl-class and fully operative conditlon.

{b) All of Tenani'a cbligaticns to malntaln and repalr shall be accomplished st Tenant's agle exponse, If Tenont
falls to maintain and repair the Property, Landlord may, on ten (10) days’ prior notice {axcept that no notice shall be
requlted in case of amergency) enter the Property and perform such repair and maintenance on behalf of Tanent. In
such case, Tenant shall relmburss Landlotd for all costs so Incurred immadiately upon demand.

Section 6.04, Landlord's Obligations, Subject to the provisions of Article Seven (Damage or Destructlon)
and Article Eight (Condsmnation), Landlord shell have absolutely no responaibllity to repair, maintain or replace any
portion of the Property st any tne, Tenant walves the beneflt of any present or future law which might give Tenant
the right to repair the Properly at Landlord's-expense or lo lerminats the Leass dus to the condition of the Property.

Saction 5.06. Alleratlons, Additlons, and Improvements.

(a) Tenani shall not meke any alterstions, additions, or iImprovements to the Properly without Landtord's prior
written consent, except for non-structural alterations which do not exceed Fiva Thousand Dollars [§5,000) in cost
cumulatively over the Lesss Term and which are not vislble from the outsids of any building of which the Property s
part, Landlord may require Tenant to provide demolition andfor lien and completion bonds in form and- amount
satisfactory to Landlord, Tenant shall promptly remove sny alterations, sdditions, or improvamants consiructed In
vialation of this Paragraph 8.05(a) upon Lendlord’s wrltten request, AR altsrations, edditions, snd Improvements will
be sccomplished In a good and workmenlike manner, In conformily with all applicebls lsws and tegulations, snd by .
u contraclor approved by Landlord. Upon completion of any such work, Tanant shall provids Landlord with “es
built" plans, coples of oll constructlon conteacts; and proof of psyment for all labor and mateslals,

(b} Tenant shall pey when due all claims for labor and material furaished to the Property, Tenant shall glve
Landtord at 1zsst Lan (10) deys* prior wrillen notice of the commencement of any work on the Properly. Lgndlord may
elect 1o record and post notices of non-responsibilliy on the Proporty.
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Properl:  “.andlord, broom cleansnd fn the same condition as 1 extept for ordinary west and test which

Teanant not otherwise obligated to remedy under any provisto.. of \his Lease, However, Tenant ahall not be

obligated to rapair eny damags which Landlord Is raquited to repalc under Ariicle Sevan (Damage or Destruction). In

eddition, Landlord msy require Tenant lo remaove any alleretions, sdditions or Improvements-fwhetier-ornotmade without
with Landlord's cansent] prior la the termination of the Loase snd to restore the Property to l1s prior condition, all et

Tanant's axpense. All alterstions, edditions and improvements which Landlord has not required Tenant to temove

shall becoms Lendlord's property and shall be sirrendered to Landlord upen the termination of the Lensa, except

that Tenant may remove any of Tenant's machinery or equipment which can be ramoved without material damage to

the Property. Tenant shall repals, ai Tenanl's expense, any demags to the Propsrty caused by the removal of shy such

machlnery or equinment. In no svent, however, shell Tenant remove any of the following matarials or equipment

without Lendlord's prior wrltten consent: any power witing or power panels; lighting or lighting fixturss; wall

taverings; drapes, blinds or other window coverings; carpels or other floor covetings; hesters, slr conditloners or any

other heatlng or elr conditloning aquipment; fancing or sacurity gates; or other aimilar bullding operaiing equipmaont

and decorstlons. See Attachment A. .

ART ICLE SEVEN: DAMAGE OR DESTRUCTION

Saction 7.1, Partial Damage to Property. Tenant shall notlfy Landlord in wiiting immedlately upan tha
accurranco of any damage to the Property. If the Property Is only paztially damaged and it the proceeds received by
Landlord from the Insurance policles described in Paragrsph 4,04 {b) are sufficlent 1o pay for the necessary repairs,
this Lease chall remain In effact and Landlord shall repair the damage es soon as reasonsbly possible, Landlord may
slact 1o tepalr eny diniags 10 Teiarit's fixtires, equipment, 6t imptovemenity, If s Infurdnce procéeds received by
Landlord are not sufficlent to pay the sntira cost of repalr, or if the cause of the damage {» not tovared by the
Insuranca pollctes which Landlord mafntaina under Paragraph 4.04(b), Landlord may slect sither to (8) rapair the
damage a1 éoon s reasonably poesible, In which case this Lease shall ramslsn in full fores and sffact, or (b) terminate
this Lease as of the date the damage occurred, Landlord shal) nolify Tenent within thirty {30) days alier recelpt of
notlea of the decurrence of the demage, whethar Landlord elects to repair the damage or terminats the Lossa, If
Landlord elects lo rapair the dameage, Tenani shall pay Lendlord the “deductible amount” (if any) underLandlo:d’s
insurance policles, and, if the damage was dus to an acl or omission of Tenant, the diffsrsnca batwasn the actusl cost
of repalr and any Insurance procesds recaived by Landlord. If Landlord slects to terminate Lhis Laase, Tenant may
elect to continue this Leasa in full force and affect, in which case Tenant shail rapair any damage to the Properly and
any bullding In which tha Property {s locatad. Tunont shall poy tho cost of such ropales, excapt thet, upon satlsfaclory
completion of such repairs, Landlord shall dellver to Tenant eny insurance procesds recalved by Landlord for the
damage repatred by Tenant, Tenant shall give Landlord written notlca of such slection within ten (10) days afier
recaiving Landlord's terminatlon notice, If the damage to the Property occurs durlng the last six (8) monthe of the
Lease Term, Landlord may elect lo tarminate this Lesse as of the date the demege occurrad, regardless of the
sulficiancy of any inaurance procesds. In such event, Landlord shall not be obligated to repalr ot restore the Property
and Tenanl shall heve no right to continue this Lease. Landlord shall notify Tenant of Its sloction within thiety (30}
days after recetpt of notice of the occurrence of the damaga, )

Tenant's

Sectlon 7.02; , Total or Subatantial Destructlon, If the Property 1s totally or substantlally destroyed by any
cause whatsoover, of If the Property s In a bullding which is substantially desiroyed {even though the Properly 13 not:
totally. or subslanilally desiroyed), this Lease shall terminate ea of the date ths destruction ocoutréd regardless of
whether Londlord recelves any insurance procesds. However, If tha Property can be rebullt withtn one (1) year after
the dats of destruclion, Landlord may elect to rebulid the Properly et Landlord’s own expense, In which case, this
Laase shall remsin in full force and effect. Landlord ahall notify Tenant of such election within thisty (30) days after
the oecirrence of total or substantlel destrucilon. If the destruction wes.cauged by en act or omission of Tenant,

Tenant nlhall puy Landlord the difference helwaeen Lhe actual cost of rebullding end any Insurance proceeds recelved
by Landlord. ' e '

Section 7.03. Temporary Reduction of Rent. If the Property is destroyed -or damaged and Landlosd or

» Tensnt rapairs or restores the Property pursuant to the provisions of this Articls Seven; any rent payable during the

peticd of such demage, repalr andfor restoration shall ba reduced accord Ing to the degres, if-any, 1o which Tenanl's

uss of the Praperty Is lmpalmd.Hmmnih@mdueﬁonahe&bnﬂ-exmd-&uumhmwﬂmmmeﬂm

~insurance -pretniums-end- soal property-tanas- Except for such possibls reduction In Base Rent, insurance premiums

and teal properly taxes, Tenant shall not be entitled to any compsnsstion, reduction, or trelmbursement from
Landlord s s rasult of any demage, destruction, repair, or rastoration of or to the Property.

Section 7.04, Wajver. Tenant walves the proteciton of any statute, gode or judicial declslon which granis s
tenant the right toterminate a 1sase in the event of the substantlal destrucilon of the leased-property. Tenant agrees -
lh‘n! the provisions of Secilon 7,02 above shall govarn the rights and obligetions of Landlord and Tenanl in the event

-#af eny substantal or total destruction to the Property,

ARTICLE EIGHT: CONDEMNATION .
Se¢ Attachsent .A.

Heel onrof the-Property ts-taker underthapowerof-eminent demmbrorsoid-under-the Hrrestot-that
powss{all-of which-aze-cailed LGondemnatien}; this Luase-shall terminate oy to-the-part-takemrorseld-cnr tre-dute-the

ngau&aﬂﬁbh&eﬂlueohpmmhmw!ﬂc!mermrrﬂnh%mm&wm-pemtw-&rﬂm

area-of the-buliding-in-whicirthe Property-ds docsted: or which-s-Jocated-orrthe-Proparty; 45-teken;sither bandiord-or
Fonant-mey-tetminate-this-bense-as-of tho-date-the condemning-sutherity-takes-tithr or-possessiom—by-delivering
wrliten.notice io-tha-otherwithinton {10} days-altersaoeipt-of arilton-notlosof such-taking-for- in-the shsenes of-such
Aclicorswithin-ten—(10}-duays-sftor-iho-condemning—authorliy—tekespossession)r £ nelther-Landlerd-norTenont
tosminates-this.Losse, this-Lease-shall-remain-in-effoet-ae-to-the-portion-of the-Property nottakem-sxcopt thathw-Ease
Ront-sheil-bo-redussd-in-propartion-te-the-reduction-in-the-floor-eree-of thy-Propsriy~Any Gondimnetion-award-or
pa.ymanl.s.hall-h.-dhmbuhdph-lhﬂollmﬂasmmﬂmrbanmmm»nmam-beﬂeﬂdmnden
duiommmangdh&wertyrﬂmm-ﬂ4lﬁhmn4n4hnhm{b}-umdﬁu-’l-‘enmlronly-m
amount-olany-sward-specifically-designated-for-less-cf-or-damege-o Tenmita-trade-fiiuros-or-ramovable porsons!
properyi.and fchthird, Lo Landlopd, the sematnder o suoh- awasdy shother—as-gompoensstlon-for-taduction-in-the
valve.of the.lsasehold, the taking. of.the-les,.or.otherwice. Jthis-Lesse dx-not-terminstedy Landlord shall-ropele-any
dmgn.:o..the.Daopeuy-cuud-by-lhnMomaﬂmmaphm&mdkﬂ-ﬁmmhﬂblleﬂod%mkw
dmautumhlcwnm-bunﬂlmbumd-bshﬁwoendmnmmmlf-lhnemmoe—domgermhedby
J.md:owmmmuum.no-m;mm«pmmdhm%mhamwmwnmmhmm
such-ropale-ot-Landlord'a-oxpence. '
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Saclh 0i. Landlord's Condent Required. No portion of . perty or or-renent's Intarest In this Lesss
may be acq..ad by any other person or entity, whether by assignment, motigsge, sublanse, transfar, operation of law,
or act of Tenant, without Landlord's prlor written consent, except as provided In Section 9,02 below. Landlord shatl
grent or withhold its' comsent ea-provided fn-Section 9.04 balow. Any-attempted transfar without consent shall-be
vold snd shall consiltute 8 nan-gurable breach of this Lesse. If Tenant (s s parinership, eny .cumulstive transfer of
more then 20% of the partnership interests shall requira Landlord’s conventdEFenantds-s aerperationy any. changatn—
acontrolling Interest of the voling stock-of the. corporation-shall-require Laadlord'sconsent,

Sectlon 9.02. Tenant Affillate. Tenent may assign this Leass ot subleass the Property, without Lendlord’s
gonsent, lo any eorporation which controls, Is controlled by or Is under common control with Tenant, or to eny
corporation resulting from the morger of or consolidation with Tenant’ (“Tensnt’s Affillate"). In such case, any
Tenant’s Affiliete shall sssume in writing al) of Tenant's obligsticns under this Lease,

Secllon 9.03. No Release of Tenant, Mo fransfor pormitied by thie Aslicle Nine, whethor with or withaut
Landlord's consent, shall ralease Tenant or change Tenant's primary Hability to pay the vent end to parform ell other
obligations of Tenant under this Lease, Landlord’s acceptance of rent from any aother person Is not a waiver of any
provislon of this Artlcle Nine. Consent o ona transfer Is not & consent to anv subsaouent transfer, If Tenant's

transferes defaults under this Lesse, Landlord may proceed directly egainst Tenant without pursulng remedies '
agalnst the transfares, Landlord may consent to subsoquent essignments or madifications of this Lease by Tenent's
transferee, withoul notlfying Tenant or oblalning lts cansent, Such nctlon shall not relleve Tenant's lability under
this Lease, , .

Section 9.04, Landlord's Election, Tenant's roquest for consent to any transfer desctibad in Sectlon 8.01
shove shall be accompanied by a wrillen stalement sstting forth the dotalle of the proposed transfer, Including the .
nsms, business and financlsl condition of the prospective tranaferes, financiel detalls of the proposed iransfer (e.g.. /ﬁ
the term of and rent end security deposii paysbls under any assignment or sublease), snd any other informatiop’
Landlord deems relsvant. Landlord shatl have the right (a) to withhold consent, if reasonable; (b) to grant consent; or
(e} if the tranafer is a subleass of the Property or en aasignment of this Lease, to terminate this Laase s of the sffeciive
date of such sublaese or assignment, In which case Landlord may elect lo entsr Inlo a direct leass with the praposed
assignee or subtenant. : .

Section 9.05. No Merger. No merger shall result from Tenanl's sublasse of the Property under this Article
Mins, Tenant's surrender of this Lease or tho lerminatlon of this Lesss in any other manner, In any such event,
Landlord may terminate any or all sublenancles or'aqccaad to the intarest of Tonant ss sublandlord thereundar.

ARTICLE TEN: DEFAULTS; REMEDIES

Sectlon 10,01, Covenants and Conditions. Tenant’s petformencs of each of Tanant's obligations under this
Lease is a condition a3 waell as » covenant. Tenenl's right to continue in poszession of the Property Is conditioned
upon such perfermence. Tima is of the sssence In the performence of all covenants and conditions.

Section 10.02." Defaults, Tenant shall bo In materla) default under this Lesse:

(s} If Tenant sbandons*the Property or-if Tensnt's vacailon of the Property results. in lha cm:allauon.of &‘my
insutance described in Seclion 4.04;

(b) If Tenant fulls to pay rent ot any other chﬁrgn tequlired lo be pald by Tenant, as and when due;

(c) 11 Tenant falls o perform eny of Tenant's non-monetary obligations undar this Leass for & perlod of tirly
(30} days after wrliten notlce fram Landlord: provided that IF moeo than Lhirly (30) days are raquired 1o complale such
performance, Tenant aliell nol be In defaull If Tenant commences such performance within the thirty (30) day petiod
and thersafter diligently pursues its complaiion, However, Landlord shell not be required to give such nollce if
Tenant's fallure 1o petforin constitutes a non-curable breach of this Lease. The notica requirad by this Paragraph Is
Intended 1o satisfy any and all notlce requirements Imposed by lsw on Landlord and Is not in sdditlon to any such
requirament.

(d) (#} I Tenant makes a goneral essignment or general arrangsmant for the benefit of ¢craditors; (il) If & petition
for adjudicatlon of bankruplcy ar for reorgenization or resrrangement Is lilsd by or against Tenant and Is not
dlsmissed within thirty (30) days; {IIt) If o trustes or rocoiver Is sppoinied Lo lake possession of subsiantlally all of
Tenanl's assels loceled at the Properly or of Tonanl's knterest tn this Lease and possession Iz not restored lo Tenant
within thirty (30) days; or (iv) if substantlelly ail of Tansnt's assets located el the Property or of Tenant's interest In
this Lease fs subjected to sttachment, execullon or other judiclal sefzure which s not dischatged within thizty (30)
days. If & court of competent jurtsdiction determines that any of the acla described in this subparagraph (d) Is not »
default under this Leass, and & trustes Js appolinted to take possession {or If Tenant remains & deblor In possession)
and such trustee or Tenant transfars Tenant's Interest haceunder, then Landlotd shell recelve, a3 Additional Rent, the
differencs between the rent (or any other consideration) paid In connection with such assignment or sublesss end the
rent payabla by Tenant hereunder. -

Sectlon 10.03. Remedles, O the occutrence of any material default by Tonant, Landlord may, at sny time
thereafter, with or-witheut notice mr-lilbﬁwnd and-without limiting Landlogd In the exarclse of sny right ot remedy
which Landlord may have: s

{s) Terminale Tenent's right io passessicn of lhe Properly by any lawful means, I which chsa’ihis Ledse shall -
terminate and Tenant shall immediately surrendsr possesaion of the Properly lo Landlord, In such svent, Landiord
shall be entitled to racover from Tenant all dumeges Incurrad by Landlord by reason of Tenant's dofault, Including (1)
the worth at the ilme of the award of the unpaid Bass Rent, Additional Renl and other chargas which had been
earnad al the Lime of the terminallon: (k) the worth at the time of tho award of the amount by which the unpald Base
Rent, Additions! Rent and other charges which would hovi been earned alter teemination unth the time of the award
exceads tha amount of such rental loss that Tenent proves could heve besn ressonably avoided; (i) the worth at the
tima of the award of the smount by which the unpald Baso Rent, Addilional Rent-end other charges which would
have boen peld for the balance of the term aflor tho tinw of sward oxcooils the amount of such rontal loss that Tenant
proves could have been reasonably avolded; and (jv) any other amount necessary \o compensete Landlord for sl the
detriment proximately coused by Tenant's fallure to perform its obligations under the Lease or which in the ordinary
course of things would ba likely to result therafrom, including, but not limlied ta, eny costs or expenses incurred by
Lendiord in imaintaining or preserving the Property after such default, the cost of recoverlng possession of the -
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auorneyr s incurred In connectiss therewith, und any ronl uslate ¢ lsslon pdidror payable. As used In subparts
{Iyand {i ave, the *worth at the time of the award” Is computéd  ullowing Inlstest on unpald amounts al the
rate of fifteon percent (15%) per annum, or such lessar amount a3 may then bs the maximum lawlul rate, As used In
subpart {li) above, tha "worth at the tima of the sward" Is computed by discounting such smount st the dlacount tate
of the Faderal Resarve-Bank -of San Francisco at-ths time of-the awerd; plus 1%, If Tenant shall hava abandonsd. the
Property, Lendlord shall have the option of () retaking possession of the Property and recovetlng from Tenant the
amount specifled In this Paragraph 10.03(a), or (il) procesding under Paragraph 10.03(bly - - . ..

{b) Maintaln Tenant's right lo possession, In which caso this Lesse shall conlinue in effect whether or not
Tenant shall have shandoned the Propetly. In such event, Londlord shall be entitled to anforce all of Landlord's
tights and ramodies under this Lease, Including tha right te racavor tin ront os It bocomes dus horounclor; *

{c) Pursue any other remady now or horuafier avallablo to Landlord undet the laws or Judicla) dectslons of the
slate In which tha Property is localed, ;

Saction 10.04. Cumulatlve Remedles, Landlord's exercise of any tight or umudy's'hlll not pravent 1t from
oxarclsing any other right or ramedy. . . .

ARTICLE ELEVEN: PROTECTION OF LENDERS

Section 11.01. Subordinatlon, Landlord shall have the right lo subordinate this Leasa to eny ground lease,
deed of trust or mortgage encumbering the Praperty, any advances made on the securlty thersof and any renowsls,
modiflications, consolidations, replacoments or axlensions thereol, whenever made or recorded, However, Tenant's
right to quiel possesalos of the Property duslng the Leass Term shall not be disturbed If Tenant pays the rent and
performs all of Tenant's cbtlgations under this Lease and la not olharwlse In default, If any ground lessor, beneficlary
or morlgagee elacti to have this Leasa prior to 1he lten of ite ground lease, doed of trust or morigage and gives written -
notice thereol to Tenant, this Leasa ahall by deamed prlor to such ground leose, dead of trust or morigage whethar

this Lease s dated prlor or subsequent lo tho date of aald yround lease, deed of trust or. mortgage ar the dete of
rocording thereof,

Section 11.02. Allernment. IT Landlonl's bdarast in tho Proporty 1s scquirod by any growmd loeses, -
oficlury under o deed of trusl, motigagea, or purchuser sl i furuetosure sule, ‘Tanent shall altorn to the ransferou of or
successor 1o Landlord's Interest in tha Property and recognize such transfares o successor as Landlord under this
Leasw, Tenent watves the protaction of any statule or rule of law which gives or purpurts to give Tenant any right lo
terminate this Leage or surrender possession of the Properly upon the ttansfer of Landlord's interost,

Section 11.03. Signing of Documents, Tanant shall sign and dellver any Inslruiment or documents necessary
or apprapriste to evidence any such atiornmant or subordination or sgreament to do sn. Such subordination and
allornment documents may contain such provisions es aro cusiomarlly required by any ground lossor, bonelfclary
under & deed of trust or mortgages. If Tenant fails to do so within ten (10) days after wrliten request, Tenant hersby
makes, conslitules end Irrevecably sppoints Londlerd, or any transferes or successor of Landlord, the altornay-in-fact
of Tenant to axecuts and dellver eny such Instrument or document. . L

Section 11.04. Estoppel Certificates. ) _

{a) Upon Lendlord's written request, Tenant shell executs, scknawledge and deliver to Landlord & wrliten
statament certifying: (1) that none of the terms or provislons of this Lease hava been changed {or If they have been
changed, stating how they have been changed); (il) that this Lanse has not been cancellsd.or lerminated; (i1} (hat the
last date of payment of the Base Rent end.olher chargas and the lime period covered.by such payment; [Iv} that
Landlord s not In default under thie Lease (or, If Landlord Is clalmed to be In default, staling why); and (v) such
other matters as may be reasonably requited by Landlord or the holder of & mortgage, deed of trust or lten 1o which
the Properly is ot becomes subjact. Tesiant shall dsliver such siotement to Landlord within ten (10} days aiter
Landlord's request, Any such statement by Tenanl may bo glven by Lendlord to any prospective purchaser or

en;uml:runcsr of the Property. Such purchaser or encumbrancer may vely conclusively upon such statament 53 true
and corract,

(b) I Tenent does not dsliver such siatament to Landlord within such ten {10) day patiud, Landlord, and any
* prospective purchaser or encumbrancer, may conclusively presume and rely upon the followlng [acte; (i) thal the
terms and provisions of this Loase have not been changed excepl as otherwiss rapresented by Landiord; {1} that this
Lease has not been cancelled or terminated oxcept s otherwlse represented by Landlord; (111} that net more then one
month's Base Rent or other charges have been pald In sdvance; and (Iv} that Lendlord is not in default under the
Lease. In such event, Tenani shel) be eslopped from denying the truth of such facts.

Section 11.05. Tenanl's Financial Canditlon. \Within ten (10} days after wrilten request from Landlord,

Tenunt shall deliver to Landlord such financlal stalemonis g are reesonably raguired by Lendlord to verify tha nel
worth,of Tenant, or any assignes, subtenant, or guarantor of Tonant, Ty odditlon, Tenanl shall dellver to sny londer

- degignated by Landlord any financlal stalamenta raquired by such Jonder lo facilltate the finencing or refinancing of

{ffe Property. Tenant represents and warranis lo Landlord thel each such financlal statement is a irue snd accurats
slmernenl 8s of the date of such statemont. All financial slntoments shell ba confidential and shall be used only for
the purposes set forth hetein. Consolidated financ me ;
ahapllp satisfy the requiremen%s of thisageégio:tﬁ?%?ts of Tesoro Petroleun Corporation
ARTICLE TWELVE: LEGAL COSTS .

Section 12.01 Legal Proceedings, Tenoni shall ralmburse Landlord, upon demand, for sny caste or exponses
incurred by Landlord In connectlon with any breach or default of Tananl under this Lesse, whether or not suit Is
commenced or judgment entered. Such costs shall Include legal fees and costs incurred for the negotlation of &
satilament, enforcament-of: ights-or otherwiao, Furthermara, if any acilon for breach of or.ta enforce tha provisions of.
this Loase {8 commenced, tha court In such actien shall award to the patly in whote favor & judgment s entered, a
r ble sum as aliornays® fees and cosls. Such aliorneys’ fees and coels shall be paid by thie losing party In such
actlon, Tenont shatl also indemnify Landlord sgeinsl and hold Landlord harmless from all costs, expenaes, demands
and Hability Incurred by Landlord if Landlord becomes or Is made a parly to any claim or aciton (s) instituted by
Tenant, or by any third party against Tenant, or by or against any person holding any Intezest under or using the
Property by licanse of or agreement with Tenant; {b) for foreclosure of any len for labor or materle} furnished to or
for Tenant or such other person: (c) otherwlsa seising out of or resulling from any act or irensaciion of Tenant or such
ather parson; or {d) necessary lo protect Landlord's Interest under this Leasa In a bankruplcy proceading, or other
proceeding under Tltla 11 of the United States Cods, es amended. Tensnt shall defend Landlord egelnst any such
claim or actlon at Tenant's expense with counsel reasonably accaplable lo Landlord or, at Landlord's election, Tenant
shall relmburse Landlord for eny legal foes or costs Incurred by Landlord In any such clsim or action,

Sectlon 12.02. Landlord's Consenl. Tenant shall pey Landlord's reatonable allorneys’ fees Incurred In connec-
tion with Tenent's raquest for Landlord's consent under Article Nine (Astlgnmant and Subletting), or in connection

with any other acl which Tenent proposes to do and which reatulres Landlord’s consent.
7 Initlals M:g
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ARTICLE . .ATEEN: MISGELLANEOUS PROVISIONS i

Sectlon 13.01, Non-Discriminalion, Tenant promises, and It s a condition to the continuence of this Leass, that
thare will be no discriminaiion agalnst, or segregation of, any pearson or group of persons on the besls of raco, color,
sex, craed, natlonsl origin or ancestry In the leasing, subleasing, transferring, occupancy, lonure or use of tha
Properly ot any portion thereof, . :

Seclion 13,02, Walver of Subrogation, Landlord end Tensnt esch hersby walve any end all righta of
racovery agalnsi the othet, or agsinst the offlcers, employaas, sgents or reptesentalives of the other, for loss of or
demags 1o its proparly or the property of others undet its control, If such loss or damage }s covered by any insurance
policy In force [whether or not described In this Lease) at the time of such losa or damage. Upon obtalning the
policies of insursnce describad herein, Landlord and Tenant shall give nolice to the Insurance carrler or carrlers of
the foregoing mutusl walver of subrogation,

Section 12.03. Landlord's Liability; Cortaln Dutios.

{a} As used in thls Leaso, the term "Landlord" moans only the current owner or awners of the [ee title to the
Properly or Lhe leasohold estale under e ground lease of the Proparly at the lime in quastion. Each Landlord is
obligated Lo psrform the obligations of Landlord under thls Lease only during the Ume such Landlord owns such
Interast or tila, Any Lendlord who transfers fls 1itla or inlerest (s velleved of all labllity with respect to the
obligations of Landlord under this Lesse to be performad on or after the date of transfer. However, sach Landlord

shall deliver to Its transferee all funds praviously pald by Tenant If such funds hava not yst been applied under e
terms of this Lease.

(b) Tenent shall.give written notice of any fallura by Landlord lo perform eny of e ohligatlions undor thls Lonse
to Landlord and lo sny ground lessor, mortgages or bepeflciary under any deed of trusl encumbering the Properly
whose nsma end address have baen furnished to Tenant in writing. Landlord shall not ba tn default under thiy Leayd
unlass Landlord (or such ground Jessor, mortgagee or beneficlary} fails to cure such non-performance within thisty
{30) days afier racelpt of Tenant's notice. However, If such non-performence ressonably requlses more than thicly (30)

days to cura, Landlord shall not be in default If such cure s commenced within such thirly (30} dey period end
thereafter dillgantly pursued to completion.

{a}-Upenthe exscution.of this Lesss,Tonant shetl doposli-with Landlord- o gash-Secusity DapositIn tha smaunt.
enl-farth-in-Secton-1+31-above-Landlord-may epply-all-or-pact of- he-Secutliy. Raposil-to-snyx.unpald rentorother.
ahargas-due-from-Tonnnt-on do-aure-any-atherdofanlie-n-Tonaatil handlerd-usos sy past-ol-the Secusity Daposit -
Fansni-shal-resiore-the-Seourity- Depesil-lo-Ha-full-amount-within-ler-{10}-doys-altor Landlord s svrlilon-requasi ~
Tanantls-fatlure-to-do-se-shall-bo-a-materisl-defavit-under-tiris Jeasor-o- Jnlorcat-shall. b .pald on-the Secutliy.

Doposit. Landlord shall.not.be saquired-lo-koep.the Secuclly. Deposil separalefrom. s othac accountsand.no. drust.
solationship-ls-arantad -with- rocpeci-to-the Sasurlty-Deposii -

Section 13.04. Severability, A delermination by a court of competent |ui-lsd||:uon that any provision of this
Lease or any port thersof Is ilegal or unenforcaable shall not cancel or invalidate the remalnder of such proviiton or
this Lease, which shall remain In full force and elfect.

Saction 13,05, Inferpretalfon. The captions of the Articlos or Secllons of this Leass ore to assist the parties in
reading this Lease and are not a part of the terms or provislons of this Loase. Whenever required by the contex! of this
Lease, the singuler shell Include the plurel and the plural shall include the singuler, The mescutine, feminina and
neular genders shatl each Include the other. Tn any provision relating to the conduct, acts or om!ssions of Tenant, the

term *Tenanl” shall Include Tenent's agents, employess, contractors, invitees, successors or othets using the .

Propertly with Tenant's expressed or Implled pacmission.

Section 13.08. Incorporation of Prior Agreementsi Modiflcallons, This Lease Is the only agreament
between the partles pertaining to the lease of the Property and no other agresments ere effective. All amendmaonts to
this Lease shall be In welting end algned by all perties. Any other aliempled amandment shall be void.

Secilon 12,07, Notices. A} nolices regulred or pormiliod undor Ihis Lasse shall bo in writing anid stid)l be'
personally delivered or sant by certiflad mail, relutn recelpt roquostod, poslage prapald. Nollces to Tenont shall be
delivered to the address specified in Section 1.03 above, excopt that upon Tenant’s laking possession of the Property,
the Property shall be Tenant's address for notice purposes. Notices to Landlosd shall be delivered to the addrass
specified In Sectlon 1.02 abova. All notices shall be effeclive upon delivety or attampted delivery in sccordance with
this Section 33.07. Elther party may change its notice eddress upon wrliten nolice to the cther party.

Section 13.08, Whaivers, A}l walvers must be In wrlilng and signed by the walving parly. Landlord's [ailure to
snforce any provision of this Leasa or its acceplance of reni sholl nol bo a walver and shull not provent Lanelord from
enforeing thet provision or eny other provision of this Leaso In the fuiure, No statoment on a payment check from
Tenent or In s lettot sccompanying & paymenl! check shall be binding on Landlord. Landlord may, with or without
notice to Tenant, negatlate such chack without belng bound lo the condillons of such stetement.

Section 13.00, No Recordallon. Tenant shall not record this Leasa withoul prior written consent from
Landtord. However, elther Landiord or Tenanl may require thal a "Shost Farm" memorandum of this Lease execuled
by both periies be recorded, : )

Section 13.10. Binding Effect; Choice of Law. Thia Lesse binda any parly who legally acquires any rights or
Interast in this Leasa from Landlord or Tenant. However, Landlord shell have no obligetion lo Tenant's successor
unless the rights or interests of Tanenl’s successor are scquited in accordance with the lerms of this Lease. Tha laws
of the state in which the Property Is Jocoted shail govern 1hls Laaso.

Section 13.11. Corporale Authorityi Partnorship Authority. If Tensnt Is & corporation, oach person
signing this Lease on hehalf of Tenant represents and warrents that hs has (ull autherity to do 50 and that this Lesse
binds the corporation. Within-Hsirty {30)-days afier—this-Leoas-is-signsch-Fenant-shatl-doliver to-Londlord-scestified-

"'cep}"of'l'mdiﬂhirﬂf"?ﬁﬂlﬂl‘l'RMM“MWMWWM&QFOMQVW&DM—

~autfrorityreasonebly -wecoptable-to tandiord: If Tanant is a partnership, sach person signing this Loasa for Tenant
vepresents and warrants ihat he I3 & ganeral pariner of the partnorship, that ho hes full authoslly to sign for tho
parinership and thet this Lease binds the perinership and uil general pariners of the perinershlp, Tonont shell giva
written notice to Landlord of any general pariner's withdrawal or addition, Within thirly (30) days alter this Lease is

signad, Tonant shall deliver to Landlord e copy of Tenant's recorded siatement of parinership or certificate of limited
partnership,

Section 13.12, Joint and Several Liability. All pariies signing this Lease as Tenant shall be jointly and
soverally liable for ell obligationa of Tanant.




LW URNOIUR U1 SUCH BVDINS, LYOIS 0OYORU LOMUOTG S COMIR 5wy, oul 6r0 not jniied o, acis of God, war, civil
¢ otion, labor disputoe, sirtkos, fire, flood or othor coseal  orlogos of labor or metorlal, govetnment 1egulstion
* at sustriction and weather condltfons. )

" Sectlon 13,44, Executlon of Lease, This Loats msy be exaculed In couinterparis, and, when alf counlerpart
documents ore execuled, the counterpartr shall consiitute 2 single binding instrument, The delivery of this Loase by

Landlord to Tenant shell not be daemed 1o ba an offer snd ahalrnut be binding upon sither parly until exeguted and
dollverad by bolh parilos,

ADDITIONAL PROVISIONS MAY BE SET FORTH IN A RIDER OR RIDERS ATTACHED HERETG OR IN THE
-?'HMéNslg :‘gagﬁ Jas!.ow. [P NO ADDITIONAL PROVISIONS ARE INSERTED, PLEASE DRAW A LINE THROUGH
E BELOW.

Landlord end Tenant hava slgned this Lease at the ploce and on the dates specified ad acent Lo thelr s}
belosw and havo Initlalled elf Riders which aro nttuched 1o or lucorporsied by r':faranco ln] this L:aaa., " Hnelures

-'lmm:n: sS - [~4!

DATED: 5 ~f i

Lo

Damsn':lw

TEBORO PETROLEUM CORFORATION,
as Guarahtor, only .

S -1y

DATED!
1

BTATE OF OREGON
} es. -

Cﬂlm‘ltY of MM_’ :
The foregoing instrument was acknowledged before me thie l,\‘\“
day of. o 1991, by _&%ﬁ.ﬁ_ %_____ma
* the of Ho; stoxe Pa rehip, on B
hehalf. .
ﬁn% %ﬁo I% nEE for Qragon
My Conmission Expires: J,LL()K‘D__

STATE OF OREGON ) .
88,

County of ;

_The foregolng instrument was acknowledged before me this ‘Lf.‘t

day ‘of y 1991, by James W. Queen, the Senior Vice
Preside‘nf': of Pesoro Alnska Patroleun Conpany and H&,i&_m
the ‘%‘FFL%!M" of Northstora Corporation, partners

of Nortligtors Ventures, on 1ts behalf,

N o rud,on v 3
»

» : T otary- and for fragon
) My Commieslon Explrest 3. 2 tS'? i

STATE OF OREGON

86.
county of NawllFwln)

The forageing instrument was aclcnowl.'adgad bafore ma this éli
day of ¢ 1991, by James W. Queen, the Senlor Vics
President of Tesoro Petroleum Corporation, on its behalf,

@ﬂé % L&, %&& e
Notaty o in and for Zreqon 85
¥y Commiszglion Explres: _ 1 v /¢



ATTACHMENT A
Addition to Section 1.07: In consideration of the Lease of the Property to Tenant, Tesoro
Petroleum Corporation guarantees payment of all rental amounts due under this Lease and

the performance of all obligations and Habilities due or to become due to Landlord from

Tenant under this Lease.

Sy,

Section 4.09: Underlying Ground Lease.- Tenant agrees to assume and pay all underlying
ground lease obligations, if any, with respect to the Property. If such an underlying ground

wﬁm&_ .

lease exists, a copy is attached as Artachment B to the Lease,

066-
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Al lon to Section G.;é: Upon termination oo .is Lease, at Landlord's optienm,
Landlord may obtain_..a sworn statement of a qualified, licensed hydrologist,
providing his opinim-; that the property is free of any eontamination based upon
statistically valid analyses of representative sampling of the Prcperty.'s
subsurface soils. If, upen terminatien of this Lease, the Property is found to
be “eentaminated" for purposes of any applicable laws, rules or regulations,
Ténant shall be respensible for and shall pay all costs of environmental cleanup
of the Property consistent with the requirements of all applicable laws, rules
i requlations, ‘inéliding,” withoiit Tinitafic, ‘the cosis 'of thé sipling,
analyses and expert opinion described above and attomeys' fees. In additiem,
upon termination of the Lease, Tenant shall remove from the Property all
underground storage tanks, including, without limitation, all wnderground piping
and related plunbing and £ixtures, above ground storage tanks, if any, and all
gas purps (collectively "USTs™). If during the course of removal of any USTs
from the Property, contamination (for purposes of any applicable laws, rules or
regulations) of the subsurface soils and/or ground water is discovered o the
P:operty,I Tenant shall be respensible for and shall pay all costs of environmen-
.tal cleanup consistent with the requirements of all applicable laws, rules and
reguiations, including, without limitatien, attorneys' fees, with respect to such

contamination.

™

Insert to Article Eight: If all of\ﬁge Property, or such portiens as nay
reasonably be required for the sale of gasoline products, or for access to the
Property, or for the operat:.on of the convenience store business as canducted by
Tenant, is taken under the power of eminent damain or sold under the threat of
that power, (hereinafter referred to as “Condemation™),. this Lease sl:mll
automatical ly ternnnate as nf the date the condemning authnnty takes possess:.on
and all rent shall be pro-rated to that date. In case of the t

Initialg
EAGE 2  ATTACHMENT A il
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of a part of the Propez't;rf not reasonably }equired for the sale of gasoline products or for
access to the Property or for the operation of the convenience store business as conducted
by Tenant, then this Lease shall continue in full force and effect and the rent shall be
equitably reduced based on the proportion by which the square footage of the Property is

reduced, such rent reduction to be effective as of the date possession of such portion is

delivered to the condemning authority.

Any Condemnation award or payment shall be disﬂi!:uted in the following order;
(a) first, to any ground lessor, mortgagee or beneficiary under a deed of trust encumbering
the Property, the amount of its interest in the Property; (b} second, to Tenant, only the
amount of any award specifically designated for loss of or damage to Tenant’s trade
fixtures or removable personal property; and (c) third, to Landiord, the remainder of such
award; provided however, that nothing contained herein shall preclude Tenant from
pursuing danms to recover from the condemning authority compensauon for any and ai.l
loss or damages to ‘which Tenant 'may be éntitled, including but nof limited to Tenant's
moving expenses, the value of Tenant’s leasehold and for the interruption of or damage to

-

ht

Tenant's business.

If this Lease is not terminated, Landlord shall repair any damage to the Property
caused by the Condemnation, except that Landlord shall not be obligated to repair any
damage for which Tenant has been reimbursed by the condemning authority. If the

severance damages received by Landlord are not sufficlent to pay for such repair, Landiord

PAGE3  ATTACHMENT A Wiy .

e
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shall have the right elther to terminate this Lease ar make such repair at Landlord’s

expense.

e

Initials
PAGE4  ATTACHMENT A
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STATE OF ALASKA

ALCOHOLIC BEVERAGE CONTROL BOARD
CREDITORS AFFIDAVIT AS 04.11.280 AND AS 04.11.360

AFFIDAVIT
I, Claude P. Moreau, President of Tesoro Northstore Company, being first duly

sworn on oath, depose and state that Tesoro Northstore Company is licensee and
transferor of that certain business known as 2Go_Tesoro located at No Premises in

connection with liquor license number 2614 and that the following is a listing of accounts
payable and taxes owed by the above licensed business as of August .2010.

Creditor/Taxing Authority | Complete Mailing Address Amount Purpose of Liability

N/A*

*The pertinent package store license is currently a "No Premise” license and as such is
not being operated at the present time by Tesoro Northstore Company, the transferor, or
anyone else. Accordingly, Tesoro Northstore Company has not incurred any debt or taxes
as a result of the ownership or operation of that license. To the extent that Tesoro has
incurred any accounts payable with respect to amy of its other ongoing business
operations (including any specific premises operating different package store liquor
licenses), 21l such accounts payable are fully current in accordance with the pertinent

agreements betw?mo Northstore Comipany and its respective vendors.

SIGNED W SIGNED f//ﬁ /ﬂ
Claugt¥. Moreau, President of / 7
Tesgro Northstore Company

Subscribed & swom to before me this
14 day of L ¢q st | 2010,

AT £ )
§ My Commission expires & *
February 6, 2014 ¥ .
Notary Number; 00300350-1 b m—)

Notary Public in & for Texas

o
MARY ANN SALINAS
Nolary Public, Stale of Texas

My commission expires ()2 -0 {» 529/ z/

(Rev. 5/2001)

070



B - A \ N
| *‘é‘.’?‘?-'i.".‘:&?&"-;f!"ﬁ!ﬁ i s "r“ﬂ‘ww:- *"!"" ‘ﬂ' Ve 4
e ‘l_-,-'-._!.\'_ -

S

. s . N
O Vel N N a5 SR A

I:L@nparimmi of Qommerce and Feonomie @wdupmmi:l
Cer t iticat e

The undersigned, as mmissioner of Commerce and Economic Development, of
the State of Alaska, heraby certifies that dupHcata originals of the Articles
of Incorporation of MEDICAL DATA BANC, INC.

duly signed and verified pursuant to the provisions of the A'IasknBusiness
Corporation Act, have been received in this office and are found to confonn

to Taw.

ACCORDINGLY the undersigned, as such Corrm‘lss'loner of Commerce and Economic
Development, and by virtue of the authority vested in him by law hereby issues
this Certificate of Incorporation of- o

MEDICAL DATA BANC, INC.

and attaches hereto a duplicate oriéim‘l of the Articles of Incorporation .

I TESTIMONY WHEREOF, I have hereunto et my hand and

’ offtxed my officlol esal, at Juneas, the Copltal, this
20th d,, of June AD, ,981

MW’/

CHARLES R. WEBBER
COMMISSIONER OF COMMERCE
AND Eeonomn DEVELOPMENT

.
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FALED FOR RECORD

STATE OF ALASKA
ARTICLES OF INCORPORATION wUN 2 & 1081

&
UEDICAL DATA BANC, INC. ECONOMIC DEVELOPMENT

I, the undersigned, a natural person of the age of
nineteen (19) years or more, acting as incorporator undex
the Alaska Business Corporation Act, adopts the following

Articles of Incorpnration for such corpofation.

ARTICLE ONE
NAME: The name of the corporation shall be:
MEDXCAL DATA BANC, INC.
ARTICLE TWO
DURATION: This corporation shall commence at the
time thet a certificate of incorporation shall be issued and

shall continue thereafter without limit.

ARTICLE THRIE

PURPOSES AND POWERS: The purposas for which the
corporation is organized are to sell and promote sexrvices
and products relating to medical data.

This corporation shall have the pover, to such
extent as a corporation organized under the Alaska Business
Corpoxation Act may now or hereafter lawfully do, to do,
either as principal or agent and either alone or in connection

wi'th other corporations, firms, or individuals, all and




FTE ST EFCIXLE
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everything necessary, suitable, convenient, or proper for,
or in connection with, or incident to, the accomplishment of
any of the purposes for the aktainment of any one or more of
the objects herein enumerated, or designed directly ~r
indirectly to pr mote the interests of this corporation or
to enhance the value of its properties; »ud in general to do

any and all things and exercise any and all povers, rights,

and privileges which a corporation may now or hereafter be

organized to do or to exercise under the Alaska Business
Corporation Act or under any Act amendatory thereof, supple-

mental thereto, or subntituted therefor.

ARTICLE IFOUR
CAPITALIZATION: The aggregatc nunber of shares

that the corporation shall have authority to issue shall be
Pive Hundred (500) shares, all of such shares .eing

without par value.

ARTICLE FIVE

PRE-EMPTIVE RIGHTS: After each »f the original
stockholders shall have roachod parity concerning the number
of ghares they shall hold, ench stockholder of this corpora-
tion shall have the right to purchase shares of this corpora-
tion that may from time to time be issued whethey or not
presently authorized, including shares from the treasury of

this corporation, in the ratioc that the number of shares the




gtockholder holds at the time of issue bears to the total

I nomber of shares outsﬁanding. exclusive of treasury shares.

thir right shall have been deemed waived by any stockholder

who doces not exercise it and pay for the shares pre-empted

. within thirty (30) days of receipt of a notice in writing

from the corporation stating the prices, terms and conditions

of the issve of shares and inviting him to exercise his pre~

emptive rights.

ntil each of the stockholders shall have reached

parity. stockholders of this corporaticn shall hiwe no pre-

emptive or preferential right of subscription to any shares

of this =orporation, whether now or hereafter authorized.

' The acceptance of shares in this corporation shall be a

walver of any such pre-emptive or preferential right which,

in the absence of this provision, might otherwise be asserted

by stockholders of this corporation, or any of them.

ARTICLE 8IX
LIMT™2PION ON TRANSFER OF STOCK: 1In case any

stockholder of this corporation should desire to gell,

transfer, pledge, encumber, or in any manner dispose of his

shares of stock during his lifetime, he must offer for sale

. to the corporation, in writing, the said share or shares of

the corporation =t the same price and on the same terms as

would govern upon a transfer to a person not a stockholder.
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The corporation shall have ninety (80) dsys from the receipt
of said offer within which Lo exercise its option to purchase
said stock. Said notice shall be given by the stockholders
ko the company by a letter sent by United States registered
mail, addressed to the company at its registered office.
The purchase of such stock may be made by the cowmpany only
out of earned surplus, but such purchase may be made by
action of the Board of Directors and without any action of
the stockholders of tha corporation.

(A} Tn the event that the corxporation should
fail, refuse or be unable to exercise, within ninety (90)
days nfter receipt of the aforesnid offer, its option to
purchase all or & part of such stock, the remaining stock-
holders of the corporation shall have the option ko purchase
gaid stock or the portion thereof not purchased by the cor-
poration, sald option to be exercised within sixty (60) days
after there hae been mailed to each stockholder of the
corporation a notice in viiting giving the number of shares
veing cffered for sale and the price at which said shares
are being offered. This notice shall be sent by United
gtates mail, addressed ta each stockholder as shown by the
corporation's recoxds, and shall be sent within Five (5)
days after the expiration of the period granted the corpora-
tion within which to exercise its prior optlon. Stockholders

of the corporation, so desiring to purchase saif stock,




shall send to the corporation, within the period aforesaid,

written subscriptions for the number of shares Aesired by
them,
{B) 1IF no part of the shares ofFered for

sale, or if less than the total number of sharems so offered

for sale, is purchased by the corporation or stockholders,

or both, then the stock not so purchased shall be returned

to the stocklivlders who offered the same for sale, and the

said stockho].ders shall thereafter have the righ+ :o0 sell

said stock tr whomsoever will purchase same, pre. ided,

however, that the sale of such stock shall not he made at

any lower price than that which was offered to the corporation

originally, as aforesaid, and provided further that the sale
l of such stock shall not be n .le later than one hundred

eighty (180) days after the date upon which said stock was

offered to the corporation originally as uforesaid.

If more than the total number of shares so

of fered for sale and available for purchase by the stockholders

of the corporation is desired by the stockholders of the

corporation, then the stockholders, so desiring to purchase

same, shall be entitled to purchase said stock in the

proportions in which the common stockholding of each stock-
. holder purchasing the same bears to each other. In the

event that the proportion to which any stockholder should Le

entitled, determined in this mannex, should be more than the




number of shares desired to be purchased by sald stockholder,
then the overplus shall be distributed to the remaining
stockholders, so desiring to purchase, in the proportion in
which the common stockholdings of such remaining stockholders
‘ bear to each other. No fractional shares shall be issued in
connection with any offerings under this Articla but only
whole shares will be issueﬁ to the stockholders. At the
option of the ccrporation, (1) the sum total of the fractional
shares may be purchased by the corporatioin at the price at
which the stock wes offered originally, provided that such
purchape shall be made only out of earned surplus, or (2)
the sum total of tho fractional shares may be returned to
) the stockholder who offered the same fof sale and the said
stockholder shall have the right to sell said stock to
whomsoever will purchane the same provided, however, the
sale of such stock shall not be made at any lowar price than
that which it wae offered to the corporation originally, and
provided further that the sale of such stock 8hall not be
made later than one hundred eighty (180) days after the date
' upon which the said stock was offered to the corporation
originally, as aforesaid.
(C) All stock so purchased by the corporation
. under and pursuant to the provisions of this Article shall
be cancelled by the corporation ferthwith.

(D) No transfer of stock shall be kinding

AT : .. . ' ", . - ot R -
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upon the corporation unless made and recorded upon its stock
books.

(E} A reference to this Article shall be
printed on each certificate of common stock issued by the
corporation and the provisions of this Article shall be
binding upon every parson now or hereafter becoming a stock-
holder of this corporation, all of whom 11all take such
common stock subject to the provisions hucecEs and all
pledges, hypothecations, or other encumbrances of said
stock, or dealing with regard thereto, shall likewise be
subject to the provisions hereof.

(F} Nothing contained herein shall prevent
the stockholders of this corporatior from entering into an
agreement for the sale and purchase of stock as long as the
texms of said agreement are not inconsistent herewith. 1In
this regard, any agreement which establishes the price at
which a stockholder must offer the stock to the corporation
under this Article, or which provides that said stock shall
be offered at an established price to the coxrporation upon
termination of a stockholder's employment, Or upon a stock~

holder's death, shall not be deemed to be incongistent

herewith.

ARYTICLE SEVEN
REGISTERED OFFICE AND REGISTERED AGENT: The

address of the corporation's initisal registered office shall

-

" .'-"!", . T, i"':'l- PEETI “wd, .:-J:'-’ .'.."..' . 1 -‘_' PR ""“'\i' Pae 4 1." * " LI fis dees .-.._‘ 5 |.".‘..:_:
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be 711 "H* Street, Suite 600, Anchorage, Alaska 99501 and the
name of the corporation's initial registered agent at such

address shall be LANCE E. GIDCUMB.

ARTICLE EIGHT
INITIAL DIRECTORS: The management of this corpo~

ration shall be vested in a Board of Directore. The number
of directors shall be Fized from time to time by the By-laws
of the corporation. At such time as the corporation has
legs than three (3) sharseholders, it may have the same
number of directors as it has sharcholderxs. Directors shall
be glected at the annual meeting of the shareholders. 1ntil
such time ag the first meeting of the Board of Directors has
been held and the By-laws of the corporatlion shall have been
adopted, the directors of the corporation shall be three (3)
in nuwber, and shall be:

Patsy L. Tampke

3303 West 64th Avenue

Anchorage, Alaska 99502

Pred A. Tampke

3303 West 64th Avenue

nnchorage, Alaskae 99502

Debra G. Clay

2707 West 29th Avenue

Anchorage, Alaska 99503

ARTICLE NINE
INCORPORATORS: The name and address of the

incorporator of this corporation is as follows:
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3303 W. 64th Avenue

Patsy L. Templke
Anchorags, Alaska 99502

ARTICLE TEN
There are no non-resident aliens or corporations
. organized outside the United States who are affiliated with
this corporation.
IN WITNESS WBEREOF, I have executed these @rticles
of Incorporation in duplicate on this P4’ day of *)¢4¢4;_,,

1981.
0_.-——-—-"/’ P r s
% Nl ol N Y ,éc_
T . TAMPKE -
STATE OF ALASKA )
: BB.
' THIRD JUDICIAL DISTRICT }

PAPSY L. TAMPKE, first being duly sworn upon oath,
deposes and says tlat she has read the fovegoing Articles of
Incorporation, knows the contents thexreof, and believes the

same to b Erue and correct to the best of her knowledge and

belief.

. SUBSCRIBED AND SWORN to before me this .-.w.a-L day of
\\;ll.l\l' ’ 1981.
4
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FILED FOR REcoRD
STATEOF ALASKA

STATEMENT OF vz 1981
STANDARD IRDUSTRIAL CLASSIFICATION COWARTMENT OF COMMERCE

of * ECONOMC DEVEIOPMENT

MEDICAL DATA BANC, INC.

The purpose or pﬁrposes of MEDICAL DATA BANC, INC.
are best described by 8.I.C. No. B80S0, Health and Allied Services,

nec.

DATED this .215 day of (72.‘:‘. a-.:C-/ « 1981,
j_‘——— ol ! /
7/ 2184  woAE .ot

PAT . TAMPKE
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Cecrtificate |

BUSINESS CORPORRTTON

The undersigned, as Commissioner of Commerce and Economic Development
of the State of Alaska, hereby certifies that duplicate originals of the

Articles of Incorporation of'

NORTHSTORE CORPORATION
have been received in this office and are found to conform to law.

ACCORDINGLY, the undersigned, as such Commissioner of Commerce and
Economic Development, and hy virtue of the authority vested in him by

" Taw, herehy §ssuas this Certificate of Incorporation and attaches hereto

a duplicaté original of the Artictes of Incorporation.

INTESTIMONY WHEREOF, | execute this cenificste snd

atlin the Geoat Seal of thr State of Alaska this
__20th 4 g .-.J;'_"_.“_.'.’Y_T..__.. AD. 1984

RICHARD A, IYON: . -
-, COMMISSIONER OF.COMMERCE AND
- ECONOMIC DEVELOPMENT
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. {Pioass do not write In spsces below - for Departmant use)
FILING DATE: .FILED FOR RECORD | Dste Recelived
STATE OF ALASKA A
JANZ 0 1984 scrlpt No.:

DEPARTMENT OF COMMERpEAmMoOUNL:
& ECONOMIC DEVELOPMERY
. Check No.:

Corporation Number

ARTICLES OF INCORPORATION
{Domestic Business Corporation)

The undersigned natural person(s) ot the age of nineteen years or more, scting as incorporator(s) of a corpors-
tion under the Alsska Business Comoration Act {AS 10.06), adopt the following Articles of incorporation:

Plasss type or print clearly in black ink.

ARTICLE | (See part 2 of instructions}
The name of the corporation is:

Northstore Corporation

ARTICLE Il
The period of duration is:

Perpetual

ARTICLE 1l {see part 3 of Instructions)
1. Tlhe purpose(s) for which this corporation i» arganized is:  for any lawful purpose

2. The Standard Industrial Code(s) which most closely describe the initial activities of the corporation is:
Primary 3410 “Secondary Other ,

ARTICLE 1V (see part 4 of instructions)
" The aggregate numbar of shares which the corporation shall have authority toissue Is:

1000 None None ) NPV
Number of Shares Cloxs Serins Par Valus
Number of Sharey Class Serins . Par Value

£,
Numbar of Shares
No preterence or limitations

°':'3:u1 cupltalizntig:{hlesu than $100,00l{'v"m

kaad

ARTICLE V (see part & of instructions)
1. The address of the initial registered office is:

1435 "L" Street ' Anchorage , Aleska 99501

No, and Street City Zip Codr
2. Meiling address of the initial registered office if different than above Is:

, Aleska 99501

S5ame
P.O. Box : City Zip Code
3. The name of the Initiat resident agent st the ragistered office is:
John R. Morrisom ‘ Ny

08-197

) ' 084



ARTICLE VI Isee part 6 of instructions)
1. The number of directors constituting the Initial board of directors of this corporationwillbe _ 3

2. The name and address of esch person of who shall serve as a director until the first annual meeting
of shareholders or until his or her succassor is elected and qualified, are as follows:

Bruce A. Chambers . 1435 ML" Street _ _Anchorage, AK
Ny Numbar snd Sireet City snd Siate
John E, Niemeyer £342 5.W. Macadam Portland, DR
Name ' Number and Stremt City sndt Stote
.John R. Morrisen 1435 "L" Street Anchorage, AX
Name Number and Sirest City and State
Number and Strewt . Clvy end Siste

Narw

.

ARTICLE Vii {see part 7 of instructions)
The name and address of each alien affiliate is {if none, please indicete "N/A")

Neme Residence or Business Address

N/A

' AHTICLE VHI (see part 8 of instructions)
The name and address of each incorporator is

Residence or Business Address
1435 "L" Strect Anchorage, AK

Name
Bruce A, Chambers

(Use space below for continuation of previous Articles and/or additional Articles.)

- | Please indicate which article you are responding to and/or inszrt any desired additions! provisions suthorized by
" the act by adding additional srticles here (see part 9 of instructions).

1. For purposes of accounting the fiscal year shall be the calendar ‘year.

On an annual basis there will be a mecting of the corporate directors for the

2.
forthcoming year in the month of January to review and project,
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I (We), theincorporatar(s) sign pfy (our) neme(s) this —__18th__ day of _January

19 84

Subscribed and sworn to before me this

18th

dsy of __January ,19.84

| M IV hn i

Notary Public

My commission expires: 72 4:0¢h J ?; 1957
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[L%tate of Aluska
7

& Department af @ommeree and Economic Ecutlupmm: E

@ertificate

CERTIFICATE OF AMEMDMENT

The undersigned, as Commissioner of Commerce and Cconomic Development of
the State of Alaska, hereby certifies that duplicate eriginals of Articles of
Aimendment to the Articles of Incorporation, duly sioned and verified pursuant
to the provisions of the Alaska Business Corporation Act, have
been received in this office and are found to conform to law.

_ACCURDINGLY,. the undersigned, as: Commissioner of Comierce and [conomic,
Povelopment, and by vivtue of the awthority vested in him by taw, heveby iswues
this Certificale of Amendment to the Articles of Incurporation of

NORIMSTORY CORPORATION

and attaé-hes hereto a‘dﬁplicate original of the Articles of Amendment. . — . - ot

IN TESTIMONY WHEREOF, I execute this
certificate and affix the Great Seal
of the State of Alaska this

19th day of __ March » A.D. 19 84

o T '
T . ’\“—'{._ -—.. .: ‘.- ) ? t
T e Richard A. Lyon
i COMMISSIOHER OF COMMERCE AND

ECONONIC DEVELOPMENT




.. -r‘:’-_f_;'.-'r—_-a HE

ﬂi’fb.”roa RECORD
 MAR 19 1984

STATL CF AL o
OF .DEPAATMENT OF Ci it
& ECONOMIC DEVLLU-hinir?

ARTICLES OF AMENDMENT

NORTHSTORE CORPORATION

The name of the corporation is NORTHSTORE CORPORATION, -

The Amendments adopted:

"Article IV of the Articles of Incor; ..tion shall be

amended to add the following language:

'No shareholder of this corporation shall have
the preemptive right to acquire additional or
treasury shares of the corporation that may
from time~to~time be issued whether or noi pre-
sently authorized.’

Article IV of the Articles of Incorporation shall be

further amended to add the following language::

3.

Directors:

4.

5.

'No sharcholder shall encumber, sell, transfer
or otherwisc dispose of any of the shares of

this corporation which may now or hereafter be
held or owned by him until he shall have first

_acguired the written.consent of the Southland
.Corporation.  Before issuance nf any stock there

shall be inscribed theycon notice of this restric-
tion. This restriction shall not be deleted or
amended without the prior written consent of the

_Sguthland Corporation.'"

Date of adoption of the Amendments by the Board of
February 6, 1984.
The number of shares outstanding: None.

The number of shares voting for and against the amend-

ment: ‘Not applicable.
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./ //1 i ‘/r] /’/'1 /”“\._ P

8ruce A. Chamwers
Director

Al o ——

John R. Morrison
Director

-

- - o
e v -(A_;_L/'_c_._..\

John,E. Niemeye:. -7
" pirector

STATE OF ALASKA )]
) ss.
THIRD JUDICIAL DISTRICT )
BRUCE A. CUAMBERS, first being duly sworn upon oath, deposcs
and says, that he has read the foreqoing Articles of Amendment of
Northstore Corporation, knows the contents thercof, and believes

the same to be true and correct to the best of his knowledge and

belief.,

”

fruce A. Chambers
. ) . il
SUBSCRIBED AND SWORN to belore me this /- day of

NI, ., 1984,

' ] Lo
Al e AT e s
Notary Public in and for KTTéﬁH
My Commission Expires: 1/J%/& 7
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A

and savs, that he has read the foregeoing Articles of Amendment of

STATE- OF ALASKA }
. ' E5.
THIRD JUDICIAL DISTRICT ) -

JOHN R. MORRISON, first being duly sworn upon oath, gdeposes

Northstore Corporation, l:'nows the contents thereof, and believes

the same to be true and correct to the best of his Knowledge and

- ._"- .

belief. . 7 ‘
| \ e PNP—

John R. Morrison

: . , _
SUBSCRIBED AND SWORN to before me this ﬁfﬁl day of

)0 sed , 1984.
_,AQLHLLBT__ S )2 o
NBtary Public in an oL ;\“'L
My Commission Expires:_ 2/ 7 x/
STATLE OF ALASKA ) o
) ss.

THIRD JUDIC_II\L DISTRICT )

JONN E. NIEMEYER, {irst being duly sworn upon oath, deposes
and says, that he has read the foregoing Articles of Amendment of
Northstore .Corporation, knqws the -contents thereof, and believes

the same to be true and correct to the best of his knowledge and

belief. .

. ,
. PR T S,

John E. Niemeyer
\,/l‘
suuscrvmnu AND SWORN to before me this c‘ ~day of

YOI deaan (2, 1984.

///- (YR 24 //' J 7) ]; FRIIO

Notary Publu: in and for
My Commission Explres-_?,z fi?







B! B
STATEMENT OF SURVIVING CORPORATION RE: DISCLOSURE OF ALIEN INTERESTS

Pursuant to the provisions of Section 10,05.280 of the Alaska Statutes

L]

MEDICAL DATA BANC, INC. . .

which 1s to be the 'surviving corporation in a merger between the said corporation
and  NORTHSTORE CORPORATION

hereby submits the following statement:

The names and addresses of each affiliate of the said surviving corporation
which {s a non resident alien or a corporstion whose pla: : of incorporation is
outside the United States and the percentage of outstanding shires controlied by

each aff{1iate are:
NONE
FILED FOR RECORD
STATE OF ALASKA

MAR2 11984

DEPARTMENT OF COMMERCE
& ECONOMIC DEVELOPMENT

/

BRUCE A, CUAMBERS, PRESIDENT

47/ N

JOUN MORRISON, SECRETARY

:D

-
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&%tatz of Alaﬁkaﬂ

[1 Bepurtinent of ommerce and Eronomic Bevelopnent E

@ertificate

The undersigned, as Commissfoner of Commerce and Economic Develop-
ment of the State of Alaska, hereby certifies that duplicate originsls
of Articles of Merger, duly signed and verified pursuant to the provi-
sfons of the Alaska Business Corporation Act, have been recelved in
this offtce and are found to conform to Jaw.

ACCORDINGLY the undersigned, as such Commissioner of Commerce and
Econcmic Development, and by virtue of the authority vested in him by
law, hereby issues this Certificate of Merger of

NORTHSTORE QORPORNTION
into
MEDICAL DNTA BANC, INC.

and attaches hereto a duplicate origipal of the Articles of Merger,

I TESTIMONY WHEREOF, I exocute this
Certificate and affix the Great Seal
- of the State of Alaska this

2lst day of _ March . AD, 1984

08-128
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. FILED FOR RECORD
STATE OF ALASKA
ARTICLES OF MERGER OF MAR2 11964

DEPA.RTIVMENT OF COMMERCE

NORTHSTORE CORPORATION Is ECONOMIC DEVELOPMENT

(An Alaska Corporation)
INTO

MEDICAL DATA BANC, INC,
{An Alaska Corporation)

Pursuant to the provisions of Title X, Chapter 5, Article 4
of the Alaska Statutes, the undersiqgned corporahions adopt the
foliowing Articles of Merger for the purpose of merging Northstore
Corvoration (an Alaska corporation) into Medical Data Benc, Inc.
(an Alaska cornporation) with Medical Data Banc, Inc. being tha
surviving corporation.

FIPAT: the following Plan of MNerger was approved by the
Sharcholders of each of the undersigned cormorations in the
manner nrescribed by Section 10.05.390 of the Alaska Business
Cornorations Act:

ARTICLE 1

Name and Continued Corporate Existence
of Surviving Corporation

Medical Data Danc, Inc., the constltuent corvoration whose
corporate existence is to survive this merger and continuve Lthere-
after as the surviving corooration, and its identity, existence,
purposes, powers, objects, franchises, rights &nd immunitles
shall continue unaffected and unimpaired by the merger. The
corporate identity, existence, nurposes and powers, objects,
franchises, rights and immunities of Northstore Cornoration shall

be wholly merged into Medical Data Banc, Inc. Accordinglv, on
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the merger date, the geparate existence of Northstore Corpo-
ration, except insofar as continued by statute, shall cease,

ARTICLE II

Certificate of Incorporation
From and after the merger date, the Certificate of Incorpo-

ration of Medical Data Banc, Inec., (which Certificate of Incorpora-
tion of Medical Data Banc, Inc., filed in the office of the
Commissioner, Department of Commerce & Economic Development,
State of Alaska, on the 29th day cf June, 1981) s8hall be the
Certificate of Incorporation of the surviving corporation.
In eddition to the powers conferred unon it by law, the surviving
corporation shall have the powers set forth in the Articles of
Incorporation and be governed by the orovisions thereot.

ARTICLE III

py~laws of the Surviving Corporation

rrom and after the merger date, the present By-laws of
Medical Data Bane, Inc., as amende&, shall be and become the By-
jaws of the purviving corporation until the same shall be altered,
amended or repealed, or until new By-laws shall be adopted, in
accordance to the provisions of law, the By-laws and the Certifi-
cate of Incorporation of the surviving corporation.
ARTICLE IV

Directors and Qfficers

1. The directors of the surviving corporation, who shall
hold office until their successors shall have been duly elected

and shall have qualified, ar: as otherwise brovided in the

D
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Certificate of Incorporation of the surviving corporation or by
its By-laws, shall be the directors of Medical Data Banc, Inc.
until changed by action of the board of directors of the surviv-
ing corporation pursuant to its By-laws; and the names of the

first directors of the surviving cormoration are:

Name Address
Bruce A. Chambers 1435 "L" Street

Anchorsge, Alsaska

John E. Niemeyer 6342 S.W. Macadam
Portland, Oregon

John R. Morrison 1435 "L" Btreet
Anchorage, Alaska

Z. the first annual meeting of the shareholders of the
gurviving corporation after the merqger date shall be the annual
meeting provided by the By-lawa of the surviving cornmoration in
effect immediately Following merger for the vear 1984,

3. The officers of the surviving corvworation, who shall
hold office until their successors shall have been celected or
appointed and shall have gualifled, are as otherwise nrovided in
its Dy-laws, are the officers of Northstore Corncration immedi-
ately prior to the merqger dake.

4. 1If, on or after the merger date, a vacancy shall for
any reason exist in the board of directors of the surviving
corporation, or in any of the offices, such vacancies shall
thereafter be filled in the manner provided in the Certificrte of

Incorporation of the surviving corporation or in jits Bv-laws.
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ARTICLE V
Capital) Stock of the Surviving Corporation

The capitalization of the surviving cornoration upon the
merger date shall be as set forth in the Certificate of Incorno-
ration of the surviving corporation.

ARTICLE VI

Conversion of Securities on Merger

The manner. and basis of converting the shares of stock of

each of the constituent corporations into shares of stock of the
surviving corporation are as follows:

1. Each issued share of common stock, of ro par value, of
Medicel Data Banc, Inc., including shares held in treaswvry, if
any, shall, on the merger date continue to be issued shares of
common stock of the surviving corporation. Each of the shares of
common Btock, with no par value, of Northstore Cormoration out-
gstanding on the merger date (hereinafter somctimes called “North-
store stock®), and all rights and resmect thereof shall unon the
merger date be converted into arpbroximately 0.86 share(s) of
common Stock, no par valuve, of the surviving corporation.

2. At any time and frum timo-to-time after the merger
date, each holder of an cutstanding certificate or certificates
theretofore representing shares of Northstore Cormoration stock
shall be entitled, upon the surrender of such certificate or
certificates at the office of the transfer agent of the surviving
corporation to receive in exchange therefor a certificate or

certificates representing the number of shares of no nar value




gurviving corporation common stock nursuant to Paragranh 1 above.
No dividend shall he paid by the surviving corporation to.the
holders of outstanding certificates exoressed to reoresent shares
of Northstore Corporation stock, upon surrender and exchange
thereof as herein provided there shall be paid to the record
nolder of a certificate or certificates of no nar value surviving
corporation stock an amount with respect to each such share equal
to all dividends which shell have been paid or bewome payable to
holders of record between the merger date and the date of such
exchango.

ARTICLE VII

Assets and Liobilities

On the morger date, all nroperty, real, personal and mixed,
and all debts duc to cither of the constituent corrorations on
whatever account, as woll for stock subscrintions as all othor
chnses in action, and all and every other interest of or helong=
ing to eithor of constituent corporations shall be taken by and
deemcd to be transferred to and vested in the surviving corpo-
ration without Eurther act or deed; and all property and overy
other interest shall be thoreafter as effectually the nroperty of
the surviving corporation as it was of the resnective constituent
corporations, and the title to any rcal estate or any interest
therein, whather vested by dead or otherwise, in either of the
constituent corporations shall not revert or be in any way
impaired by reason of the merger; nrovided, however, that all

rights of creditors and all licns unon the nronerty of either of

-5~
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the constituent corporations shall be pouserved unimpaired, and
all debts, liabilities, obligations and duties of the rescactive
constituent corporations shall thenceforth attach to the surviv-
ing corporation, and may be enforced against it to the same
extent as if said debts, liabilities, obligations and duties had
been incurrad or contracted by it. Any acticn or nroceeding
pending by or against either of the constituent corporations may
be prosecuted to judgment as if the mergex had not taken place,
or the surviving corporation may be submitted in place of either
of the constituent corporations. The varties hereby respectively
agree that from time to time, when requested by the surviving
corporation or by its successors or assigns, they will executo
and deliver or couse to bo executed and delivered all such deeds
and instruments, and will take or cause to be taken all such
further or othor action, as the surviving corporation may deem
necessary or dosirable in order to vest in and confirm to the
surviving corporation or its successors or assigns title to and
possession of all the aforesaid nroperty and riqhts and otherwise
carry out the intent and purposes of this agrecment,

ARTICLE VIII

Conduct of Nusiness Ly Constituent Corporation

Prior to the merger date Northstore Corvoration shall

conduct its business in its usual and ordinarcy manner.

ARTICLE IX

Resident Aaent

The resnective nemes of the city and location therein where

the principal office of the surviving corporation is to be

-G




located in the State of Alaska, street numbex of its principal

offioce, the name of “he registered agent will, as of the merger

date, be set forth in the Articles of Incorvoration of the

surviving corporation,

ARTICLE X

Right to Amend Certificate of Incornoration

The surviving corporation hereby reserves the right to

amend, alter, change or repeal 1ts certificate of incorporation

in a manner now or hereafter prescribed by statute or otherwise

authorized by law; and all rights and powers conferred in the

certificate of incorporation on the sharchoiders, directors or

officers of the surviving corporation, or any other netrson

whomsonver, ara subject to thls reserved power.

‘ SECOND: The number of shares outstanding and entitled to

vote in the matter of this merger of cornotations is as follows:

Number of Shares Entitled
Name of Corporation to Voto

70

Mectical Data Banc, Inc.

500

Northstore Cornoration

Each corporation has but onc class of stock, that being common

stock bearing no par value.

THIRD: The nhumber of shares voting for or against the

Plan of Merger by each class are as follows:

Those Voting Those Voting
Name of Corpora ‘on For Plan hquinst Plan
Medical Data Banc, Inc. 70 0

Northstore Corporation 500 0




Bach corporation has but one class of stock, that being common
stock bearing no par value, Effective date of this merger shall

be the date accepted and filed with the State of Alaska.

/
Dated: ? / {/} 5/
rd 7

1
Datad: ‘Aper ity 1% o4 \f By: \‘.\Jﬁﬂ m./'/\f\'—-—"

Dated: .f/‘f:/éz

Dated: Mipntys 1o caly By: o ! .,(!"\ INAA e
' Secretary

VERIFICATION

STATE OF ALASKA )
TIIRD JUDICIAL DISTRICT ; 5
BRUCE A. CHAMBERS, first being duly sworn upon oath, denosns
and says, that he is President of Northstore Corporation and Medical
Data Banc, Inc., that he has read the foreqoing Articles of
Merger of Northstore Corporation into Medical Data Bane, Inc., knows
the contents therecf, and believes the same to be true and correct
to the bast of his knowledne end b lef. ) )
( /(p,.,, /.,-.__._..
uce M. Chambers

/(/GUBSCRIBED AND SWORN to before me this _/_E day of
y 7

<L , 1984,
/ - .
/'h-“ * AT
Hotary Pqu; ié.‘and for nlaska

My Commission EXpires: /-2..2.§6
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| State of Alaska

[1 Brpartment af @ommeree and Economic Ewtlupmmt E

@ertificate

The underéigned as Commissioner of Commerce and Economic Development

of the State of Alaska, hereby certifies that duplicate originals of Articles
‘of Amendment to the’ Articles of Incorporation, duly sianed and verified

pursuant to the provisions of the Alaska Business Corporation Act,

have been received in this office and are found to conform to law.

. ACCORDINGLY, the undersigned, &5 Commissioner of Commerce and Economic

Development, and by virtue of the authority vested in him by law, hereby

issues th1s Certificate of Amendment to the Articles of Incorporation of
' MEDICAL DATA BANC, INC.
and attaches hereto a duplicate original of the Articles of Amendment
changing the corporate name to :
NORTHSTORE CORPOPRATION

IN TESTIMONY WHEREQF, I execrte thi

of the State of Alaska this
23rd day of March , A.D

(e

RICHAKD A, LYON
COMMISSIONER OF COMMERCE AN
- ' ECONOMIC DEVELOPMERT

AR S

eI T X
PR e L et

s

certificate and #ffix the Great Seal

. 1984
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FILED FOR RECOR:
STATE OFf ALASH
MAR2 3 1984

AMENDMENT TO THE ARTICLES OF mconpom'rrouvéﬁ‘_’*"wsm OF COMMERCE .
& T.CONOMIC DEVELOPMENT

MEDICAL DATA BANC, INC,

We, the undersigned duly appointed officers of Medical Data
Banc, Inc., in-compliance with and pursuant to the authdrity'
aranted in Alaska Business Corporation Act §10,05.285, adopt the
following amendments to the Articles of Incorpeoration.

FIRST: The name of the corporation is Mediecal Data Tane,

L

Inc.

SECOND:  The amendmeats to be adopted are as follows and in
cach case the following Article replaces in its entirety the
Article of the same number now existing of record in the Articles

of Incorporation of Medical Data Bane.  The amendmeonts are as

-fallows:

Articte T

Article T shatl be resteted to read as !‘nllows:‘

"Ngmp:' The nime of the corporation shabl be: Northstore
Corporation,”

Article ITI

Attivlv‘TII shall be restated as Tollows:

"Purposces and Powers:  The purposes for which the corpo-
rakion 18 orqunized is any Tawful purpose and thie Standard
Tndustrial Code which most closcely describos the initial activi-
ties of the corporation is 5410, Tu addition to the forouning
and without iimitinq the nowe=s in anyway, the corporation Shn!f

have the pewer, to such extent as a corporation organized under

106




. the Alaska Business Corporations Act may now or hereafter law-

fully have, to do, cither as principal or agent and either alene
or in connection with other corporaticons, firms or }ndividuals.
@11l and everything necessary, suitable, convenient or proper for,
or in connection with, or incident to, the accomplishment of ahy
purposes for the attainment of any one or more of the objects
herein enumerated, designed directly or indirectly to promote the
intorests of the corporatiof or to cnhance “he value of its
prope;ties: and in general to do any and all things and eoxercise
iny and ui] poworls, rights and privileges which a corporation may
now of ﬁbreﬂftér Se oraganized to do or to exerceise under the
Alaska Business Corporations Act or under any Act amendatory
thereo!l, supplemental thoredto or substituleld thoetofor, "
N ‘ ) ArLicle [V .

Avticho TV shall Dee o restabed to el an fol tows:e

“Capitalizetion: e agareaate namber of  shares ol Uhe
corpotatb fon shudb b ave authority To fansue shatl be oeie t housaned
thorey of common stock, b ol which will be without par value,”

Article v

Artivie ¥V 5hall be restated to read as follows:

"Pro-emptive Rights:  No sharcholder of this corporation
shall have the pre-emptive rioght tooaequire wdditional or trea-
sury shares of the corporation that may frowm timesto~time be

issucd whether or not presently authorized,”
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Article VI

Articie VI shall be restated to read as follows:

"Limitation on Transfer of Stock: No sharcholder shall

encumber, sell, transfer or otherwise dispose of any c¢¥ the
shares of this corporation which may now ov hereafter may be held
or owned by him until he shall have first acquired the written
consent of The Southland Corporation. pefore jissuance of any
stock thcrc'shall be inscribed thereon notice of this restric-
tion. This restriction shall not be deleted or amended without
the prior written consent of The Southland Corporation.”

Article VIT

Article VI1 shall be rostated to read as follows:

'-'.1399i..s.tsfsqﬂ..ﬂ.&f.igq_ and_Registered Aaent: The address of the
corporation's reqistered office shall be 3600 west 40th, KR,
Anchorage, Alaska 99503 and the name of the corporation's reqgistered
agentk ot such address shall he Rruee Chamboevs, ™

THIRD: ehe foredgeing amendments to the nrticles of Tncotrpa-
Lation were scdapted by the Sharcholders at o special mocting held
the 2oth day of March, 1984,

FOURTIE: the number of sharcs outstanding and entitled to
vate in tho motter of this Amendment to the Articles of Iuﬁnrpo-
ration are 500 shares issucd and outstanding all of one c)nss,
vnmmnnrntouk with no par value.

P1IYTR: The number of shares voting for or against the

Amendment to the Articles of Incnrporation by c¢lass are as

filows:

-3
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. Shares. Vot¥ng
Name of Class

Shares Voting
__for Plan Against Plan
Common Stovk (no par value) '

500 0
STXTH: These Amendments to the Articles of Incorporation
in no way chanae the amount ol stated cavital of the curporation

but rather only caange the number of shares available for issue.
IN WITNESS WHEREOTF,

the undersigned has executed the fore-

aning Amendmonts to the Articles of Incorporation of Medical Data

Bance, Inc. now to be known -as Northbtorc Corporatlon on this the
20th day of March, 1984,

écam/{( /4 /zZm .

Bruce A. Chamhers, President

],.f Lo
. John R. MOrrison,

Secretary

VERIFICATION
SINTE OF ALASKA )
) ss.

L THIRD JUDICIAL DISTRICT )
BRUCE A. CHAMBERS, first being duly sworn upon oath, deroses

amdd says, that he has read the forcqoing Amondment to the Articles
“of Incorporation of Medical Dato Banu
»

inc.
Novrthstoroe

to be known as

Cornaoration, knows the contents thoreof

the same to bo truc

., and believes
and correct to

¢ host of

his know]edqe and
d[aceu s /d,)«[f - '

Pruce . Chambers

SUBSCRIBED AND SWORN to before me this 0 day of /f'q/{
1984,

| Mt 0l
@

bolicf.

AN Lo e
Notarv Public infahd for Alaska
My Commission Expires: _ /-22- ¢/

4=
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