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1 |[rhe Law office of Brian T. Duffy
_|[310 « street, suite 200
2 |[Anchorage, Alaska 99501
3|| (907) 264-6677 (0)

brianeuhitelotuslaw.com
4

IN THE SUPERIOR COURT FOR THE STATE OF ALASKA
5 THIRD JUDICIAL DISTRICT AT ANCHORAGE
5 Amanda Bremner and Jay Stevens
7 )
Plaintiffs, )

s )
ole )

10 ||vak-Tat Kwan Incorporated, Donald )
Bremner, Teri Ann Bogren, Shari  )

1 [|gensen )
)

2||besendants. ) Case No. 3AN-23- cr
» ENTRY OF APPEARANCE
"
p Brian T. Duffy enters an appearance on behalf of plaintiffs

16 ||Ananda Bremner and Jay Stevens and may be served and contact at

17 [|ehe folloming:

1 The Law Office of Brian T. Duffy
” 310 K Street, Suite 200

Anchorage, Alaska 99501
» (907) 264-6677 (0)

brianguhitelotuslau.comW brian@uhitelotuslaw.con

2 DATED at Anchorage, Alaska, this Sth day of May 2023.
»

The Law Office of Brian T. Duffy
2 Attorney for Plaintiff
3

By
Brian Ourfy

z AK Bar No. 0307036
»



1||the Law office of Brian T. Duffy
310 K Street, Suite 200

2 (anchorage, Alaska 99501
3[|507) 264-6677 (0)
lorian@uhi telotuslaw.con

4
IN THE SUPERIOR COURT FOR THE STATE OF ALASKA

s THIRD JUDICIAL DISTRICT AT ANCHORAGE

© |[ananda sremner and Jay stevens
7 )
Plaintiffs, )

i: )
v. )5 )

10 ||Yak-Tat Kuaan Incorporated, Donald )
Bremner, Teri Ann Bogren, Shari |}

1 f|gensen )
)

"2 ||oeendants. ) Case No. 3AN-23- cor
5

COMPLAINT FOR INJUNCTIVE RELIEF
u

Amanda Bremner and Jay Stevens seek an injunction directing

16 ||¥ak-7at Kuaan Incorporated, the Alaska native village corporation

17 ||for vakutat to promptly hold a lawful annual meeting of the

18||shareholders with all nine seats on the board of directors up for
1 election. The terms of all nine directors have expired. The
0

incumbent directors hold their seats and control of the2
1 ||corporation because of their fraud and breaches of fiduciary duty.

5 |[Additional facts that require the Court to order a shareholder

24 |[meeting with all nine seats up for election include:

#11. amanda Bremner is a resident of Anchorage, Alaska, and a Yak-
* Tat Kwaan Incorporated shareholder.
n
o |[erEmER v. star onan zw
28||coneramr ror TaUNCTIVE RELIEF

1



2 ||1ncorporated shareholder.

: 3. Yak-Tat Kwaan Incorporated (the “Corporation”) is the Alaska

8s. Teri Ann Bogren is a resident of Anchorage, Alaska, and is

? |[1isted as the Secretary of the Corporation.

Sle. According to Alaska Statute § 10.06.405(a), the Superior

1 Court may summarily order an annual meeting of shareholders to be

o

2 {lat the next annual meeting of shareholders.

2110. The incumbent board of directors has taken steps to

= SRR



1||ehis scheme, the board distributed false financial reports to

2 ||sharenciders.
3 11. The Corporation noticed the 2021 annual meeting for November
4
, [|2+ 2021, then postponed the meeting when the incumbent directors

¢ |[realized they would lose the election. The postponed 2021 annual

7 ||meeting of sharenolders was set for January 8, 2022.

8][12. After the board realized the incumbent directors would never

? [oe the votes to retain their seats, the board canceled the
10

election and voided all the proxy votes.
n
n|t3- Im a letter to shareholders dated Decemver 23, 2021,

13 ||President Bremner, purporting to be writing on behalf a unanimous

1 ||board of directors, stated the board of directors voided the

15 ||shareholders proxy votes to preserve the integrity of the
1 election.
u
1s |[14- President Bremer's letter stated the reason the board of

19 |[directors took this unusual action was as follows:

2 During the course of the election cycle, allegations were
made regarding the Corporation and its financial health,

2 which the Yak-Tat Kuaan determined were false and
n misleading. For example, a candidate alleged that the

current Yak-Tat Kuaan leadership is "jeopardizing the
» ownership of our lands and the financial health of our

village corporation." This could not be further from the
El truth. Attachment A.

#115. In fact, when the board canceled the election and President
%

Bremner sent his letter, the Corporation's ownership of the
2

BREWER V. YAK-TAT KiAAN INC
28||coveLazit FoR INIUNCTIVE RELIEF

5



1|| Alaska Native Claims Settlement Act (“ANCSA") lands and its
2|| financial health were in jeopardy.

*|lt6. eresident Bremmer's letter displayed a chart that reported

¢|[2021+ The figures and years in the chart are false. Distributing

7|jthis false information to shareholders to justify unlawfully

# |[canceling an election was fraudulent and a breach of the directors

? |[esauciary duty.

27. 70 dace, the corporation has nox distributed the audited
12 ||consoridated financial statements for 2021 in violation of As §

13 [|10-06.433(a). Nor has president Bremner or the corporation

1 [|corrected the false information it presented to shareholders as a

15 [|sustification for canceling the election and the shareholders
1 votes.
"
18 (18. Since canceling the shareholder meeting and voiding the
19||shareholder proxy votes, the board of directors has been unable

lto convene a shareholder meeting with a quorum.

4s |[conmerce, comunity, And Economic Development Division of Banking

24 ||Bnd Securities issued enforcement Order No. 22-15-2-S finding,
2 |[among other violations, the Corporation violated securities law
%
n
[EREHie

.



1{[by not providing an annual financial report for the fiscal year
22021. attachment 5.
*ll20. uneid the corporation has distributed audited financial

¢ [|eox a sharenoider meeting in compliance witn 3nac0s.34s. Because
7 [|of the disperse ownership of ANCSA corporation stock, the common
8 [luay corporations achieve a quorun is through the board of
? [|aszectors using corporate resources to solicit proxies. The
" incumbent board of directors is unable to govern this corporation
1 |[without the intervention of the superior court and injunctive
1s |[relies. And the corporation faces critical decisions that need
1 ||to be addressed by a lawfully elected board of directors.
15 [l21. By complaint on Guaranty filed March 31, 2023, in the United
"*|lstates pistrict court for the Western District of Washington at

1 ||sudgment of more than $13,301,336.39 for breach of a guaranty
20 ||agreenent the corporation entered on behalf of its subsidiary Yak
21 ||vinber Inc. Attachment c.
2122. he complaint alleged that a wholly owned subsidiary of the
: corporation and the Corporation failed to pay more than
4s |[$13.301,336.35 due. 1n addition, the Corporation failed to comply
26 [|witn tes financial reporting covenants to Aguest Farm credit.
n
= Comair son homies Retire



2 ||corporation sent to shareholders, the Total Liabilities and

3 Stockholder’s Equity, excluding the value of ANCSA lands, was

6 ||of the corporation, excluding ANCSA lands, are not sufficient to

824. The corporation's guaranty agreement to Agwest Farm Credit

? is secured by the Corporation's real property interests in lands

1 |leonvered so se by mcs. snus, che corporations tnabitsy to pay
2 the debt to Agwest Farm Credit threatens the Corporations ability

15 |solicit proxies to secure a quorum, and at least nine shareholders

1 are prepared to run for election to the nine seats up for election

2! |[terms in office by acts of fraud and breaches of their fiduciary

= duty, such the executives and directors lack lawful authority to

2 |lensese sn business on bene or the corporation.

2 ||CRReonSometime



1 ||the corporation, its creditors, shareholders, and the descendants

2 lot shareholders.

: Claims for Relief

4 ||zeries directing the corporation, President Bremner, Secretary

7|[Bogren, and Chief Executive Officer Jensen to take all steps

8 |[necessary and required to conduct a lawful annual meeting of

? |[sharenolders wich nine seats up for election. |

v Ananda Bremner and Jay Stevens ask for a declaratory judgment
12 [nat the current officers and directors of the Corporation have

13 [[unlawrully maintained their offices by fraud, breaches of

1 [|£iduciary duty, and failure to comply with financial reporting
15 ||requirements of state and federal law.

Amanda Bremner and Jay Stevens ask the Court for leave to

19 |[exansactions with the corporation with knowledge that the current

20 ||board of directors has used fraudulent means to maintain their

21 ||positions.

= Amanda Bremner and Jay Stevens ask the Court for leave to

2 [amen chi conpiains and any other reise in favor of the vak-ra:
5s |[Kuaan Incorporated shareholders regaining lawful control of their

26 ||corporation that the Court deems proper.

z

0|[ESEAR wong Resor



1 Amanda Bremner and Jay Stevens ask the Court for attorney

2 |[eees and costs of bringing this action.
3
4
s DATED at Anchorage, Alaska, this Sth day of May 2023.

e The Law Office of Brian T. Duffy
Attorney for Plaintiff 2
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3 Brian Daffy
AK Bar No. 0307036
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1 STATE OF ALASKA
DEPARTMENT OF COMMERCE, COMMUNITY, AND ECONOMIC DEVELOPMENT

2 DIVISION OF BANKING AND SECURITIES
3

) ORDER NO. 22.152:
4i| INTHE MATTER OF: )

)
|| YakeTat Kwan, Ine. ) AMENDED TEMPORARY ORDER TO

) CEASE AND DESIST, ASSESSING CIVI
§ ) PENALTIES, WITH NOTICE OF

) HEARING RIGHTS AND NOTICE OF
9 : ) FINAL CEASE AND DESIST ORDER

)§ 3 Respondent. )
)

2 9

fg The Directorofthe DepartmentofCommerce, Community, and Economic
5 11] Development, DivisionofBanking and Securities (“Administrator”), has conducted an

Luli 12] investigation into certain activities of Yak-Tat Kwaan, Inc. (“Respondent”), and has
£2528
iE 2 13{| determined that Respondent violated certain provisionsofthe Alaska Native Claims
B3ZESEaa 14 Settlement Act Corporations Proxy Solicitation and Stock Act, Alaska Statute (AS) 45.55 et
fr 15) seq (“ANCSA Corporations Proxy Solicitations Act”). This Amended Order replaces and

Ld 16][ supersedes the TemporaryCeaseand Desist Order Effective Immediately, Assessing Civil

§ 17|| Penalties, with Notice of Hearing Rights and Notice of Final Cease and Desist Order dated

£ 15|[ October 7, 2022.
19

2| IL FINDINGS OF FACT

21 1. Respondent is organized pursuant o the Alaska Native Claims Settlement Act
2 (“ANCSA"), 43 US.C. 1601 er seq.
2 2. Respondent has certified to the Administrator that i has more than 500

24 shareholders an total assets exceeding $1,000,000.
3. On October 7, 2021, Respondent sent a one-page letter to shareholders

sob Tr Kuen ATTACHMENT B onsars 21535cilStsCndD is



1| announcing tse ts 48% Annual Meeting date for November 20, 2021. On ths date, the

2|[ Respondent did not have over 500 sharcholders and was not subject to the Administrator's

3 jurisdiction.

4 4. On October 21, 2021, Respondent set the 48" Annual Meeting packet to ~

5{{ shareholders, which included Respondent's Proxy Statement; Respondent's 2020 Audited

|| Financial Report, which included consolidated financials from year end December 31, 2019

7||and 2020; Respondents RulesofAnnual Meeting, Respondent's Proxy Card, and campaign

i 8] eters from seven candidates to shareholders.

: 9 5. On November 12, 2021, Respondent sent a eter to sharcholders postponing the

Sos 10[|48* Annual Meeting unit January 8, 2022.

gee. n 6. On December 23, 2021, Respondent cancelled the 48" Annual Meeting that was

di 12| scheduled for January 8, 2022, voided Respondent's proxies, set a new record date of January

Hi 13/27, 2022, noticed a new annual meeting date for February 26, 2022, and provided a netprofit

2 14 loss bar char that included 2021 information.
5 13] 7. On December 31,2021, Respondent verified it had over 500 shareholders and

a 16][ met the filing requirements for AS 45.55.13.
§ 17] 8. On January 13, 2022, Respondent senta letter to shareholders announcing it set

i 18] the new 48" Annual Meeting date for February 26,2022.

19) 9. Onor about February 3, 2022, Respondent resent a 48" Annual Meeting Packet

20] to shareholders that includedthe Proxy Statement, Rules of Annual Meeting, Proxy Card, and

21 candidate biographies (“Current Annual Meeting Packet”) to all shareholders. Respondent

22 did no ie the Current Annual Meeting Packet with the Administrator until March 18, 2022.

2 10. On or about February 10, 2022, Respondent senta letter to shareholders

24/| updating is proxy statement that was originally mailed out on February 4, 2022.

11. On or about February 24, 2022, Respondent sent aletter to shareholders

JbTr nto ATTACHMENT B oro ntsnil SsCedi eros



1|| postponing the 48% Annual Meeting to April 9, 202 due to receiving, “a low 57%ofthe
2|[50,199 proxies needed to ensure a quorum fo our 45" Annual Meeting” With the letter, the

3|[ Respondent provided a document tha stated: “Sharcholder Annual Meeting 2022."
4 12. On April 9, 2022, Respondent helda meeting.
B 13. On or bout April 21,202, Respondent sent a letter to shareholders, which

[stated “A the scheduled annul shareholder meting, dated April 9, 2022, lackofaquorum
7|| wasdeclared by the Election Judge. Because ofthis, the meeting could no be lawfully -

i 8|| convened. Instead, the time was used for a sharcholder informational meeting with questions
: || and answers from shareholders wha were present in person and by Zoom.”
Sg 10] heer fate sates ths Respondents board ofvcr met on Apel 12,2022
iH 11{{ postponing the meeting date to October8, 2022 allowing Respondenttimeto provide
po! 12 electronic voting to the shareholders for the upcoming meeting and that all voted proxies

EH 13] remained valid. If shareholders wanted to change their proxy, they may submit a new proxy
Sie 14| up until 5:00 p.m. October 7, 2022. The letter informed shareholders that Respondent would

Ge 15] provide electronic voting for the upcoming meeting,

8 16] 14. Between April 21, 2022 and October 7, 2022, Respondent did not provide

3 17|| additional documents or make changes to the Current Annual Meeting Packet, The Curent
i 18{| Annual Meeting Packet continued to contin consolidated financial statements from year end

19]| December 31,2019 and 2020 and did not contain any consolidted financial statements from

20] fiscal year 2021. Respondent sent no new proxy cards or information regarding electronic
21 voting to shareholders to provide them a new way to vote, if they wanted to change thir

22 original vote made forthe 48 Annual Meeting,
z 15. The proxy statement Respondent provided to shareholders ono about February 3,
242022 only contained the percentage attendance during th lat fiscal year at meetingsof the

board, but did not contain the toll number ofboard meetings, including regularly scheduled

rotate pe ATTACHMENT B Ssntton ass



1[ and special meetings, and the numberof meetingsofcommittees on which the nominee or

2|| director served.

3 16. By Apri 21,2022, the 48 Annual Meeting had been rescheduled four times.

4][ Respondent continued to use the Current Annual Meeting Packet tating the 48 Annual

5{| Meeting wasa2021 meeting even though the document sent to shareholders onorabout

6][ February 24, 2022 stated: “Shareholder Annual Meeting 2022.” The Respondent continued

7|{ 10 rely on information from 2020 in both ts Proxy Statement and Annual Report and did not

i 8|| provide updated proxy cards or an electronic voting option for the October , 2022 meeting.

i 9 17. As ofthe dateof tis order, Respondent has not provided an annual report and
Sug Opry seems from sos cl yer

EB nf - IL CONCLUSIONS OF LAW

fi 12] 1. Respondent is subjectto the fling requirementsofAS 45.55.139 because it had

5388 i: 13| more than 500 shareholders who were eligible to vote at the October 8, 2022 annual meeting

Ba 14] and total assets exceeding $1,000,000.

ie 15] 2. Respondent violated AS 45.55.139 by not filing its annual meeting materials with the

8 16]| Administrator concurrently with is distribution to shareholders:

5 17 3. Respondent violated AS 45.55.139 and 3 AAC 08.345 by not providing

i 18 information from the corporation's last fiscalyearin ts Proxy Statement and Annual Report

19) 4. Respondent violated 3 AAC 08.345(b)(1)(D) by not providing the total number of

20|| board meetings, including regularly scheduled and special meetings, and the number of

21| meetingsofcommitices on which the nomince or director served, ints Proxy Statement.

» 5. Respondent is subject to. civil penalty pursuant to AS 45.55.920(c) because it

23, violated 3 AAC 08.345.

2 IIL ORDER and NOTICE.

Pursuant to AS 45.55.920, and on the basisofthe Findings of Fact and Conclusions of

tokTakne ATTACHMENT B Cette



{| Law, the Administrator ORDERS:

p 1. Pursuant to AS 45.55.920(a)(1)(c), Respondent's proxies or the meeting

3|| scheduled on October 8, 2022 are VOID.

4 2. Respondent will comply with all provisionsofthe ANCSA Corporations Proxy

5|| Solicitations and Stock Act and associated regulations, including filing with the

6|| Administrator Respondent's information forthe most recent fiscal year.

7][ Pay aciv penalty in the amount offive hundred dollars ($500). This amount i immediately

§ {| due to the Administrator.

: 9 Pursuant to AS 45.55.920(d), if Respondent desires a hearing, it must file ts request

Sg 0] osteo vitin 15 days ar eceptoftide. The reget fora ering mst be in

5 11{[ writing, must be directed to the Administrator, and must tate the grounds for the request to
9578fie 12] set aside or modify the Order. This order takes effect immediately, remains in effect until 10
2228
di 13{{ days after the hearing is held, and becomes final if a hearing is not requested within 15 days
2
sie 14][after the receiptof his notice.

gar
gr
883£ 16/1715 S0 ORDERED.

FI
£ 13]
8 Julie Sande, Commissioner

19) DepartmentofCommerce, Community and
Economic Development

2
DATED: 11/722 (5/ Robert H. Schmidt

2 BY: Robert H. Schmid, Director
DivisionofBanking and Securities

2

2

2
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Case 223; 0496-JCC Document1 Filed 03/3 73Page 1of6

I
2
3
J
5
5
7 UNITED STATES DISTRICT COURT
. WESTERN DISTRICT OF WASHINGTON AT SEATTLE

9|AGWEST FARM CREDIT, PCA
0 Plain, RS
Im v.
12 | YAK-TAT KWAAN INCORPORATED, an | COMPLAINT ON GUARANTY

Alaska Native Village Corporation,
” Defendant.
H
Is
16 COMES NOW AgWest Farm Credit Services, PCA, formerly known as Northwest Farm
17 | Credit Services, PCA, and fr is claims forrelief against DefendantYak Tat Kavaan Incorporated,
18| aleges as follows:
1» I. PARTIES, JURISDICTION AND VENUE
» I. Plaintiff AgWest Farm Credit Services, PCA, formerly knownas Northwest Farm
21| Credit Services (hercinafier the “Farm Credit” or “Plaintiff) is a corporation organized,
22| presently existing and doing businessas an instrumentalityofthe United Statesof America under
23 [the Fam Credit Act of 1971, as amended. Farm Credit services agricultural, timber and
24 | commercial fishing loans and borrowers across multiple states and is headquartered in Spokane,
25 | Washington.

2%

COMPLAINT- 1 amncross Hermes.
retiopia ATTACHMENT GC shieiorsooo 04730.



Case 2:23-cy 0496-JCC Document 1 Filed 03/33 Page 206

1 2. Defendant Yak-Tat Kwaan Incorporated (hereinafter referred to as “YTK” or
2|“Defendant”) is and was at all times material hereto an Alaska Native Village Corporation, with
3| its principal placeofbusiness in Yakutat, Alaska. YTK is the parent companyofYak Timber, Inc.

4|hereinafer,“YakTimber”), an Alaska Corporation that is nota party to this action.
5 3. Upon information and belief, YTK regularly conducts business and has assets in

6 | Washington and specifically the ports of Seattle. Jurisdiction and venue are proper pursuant to 28
7|USC. §1332(a)(1) and § 13916)(3).
8 Il. FACTUAL BACKGROUND

9 4. Onor about June 23,2020, YTK’s subsidiary Yak Timber executed a Term Loan

10 | Agreement (Note No. 6250652), together with all schedules and exhibits thereto, in cach case, as
11 | amended, restated or otherwise modified or supplemented from time (0 time (hereinafter the

12 | “Term Loan Agreement"), under which Farm Credit extended a commercial loan to Yak Timber
13 [in the stated principal amountof $5.700,000 (the “Term Loan”). See ExhibitAattached hereto.

2] 5. Onorabout January 10, 2022, YakTimberexecuted an Operating Loan Agreement
15| (Note No. 6251648), together with all schedules and exhibits thereto, in each case, as amended,
16| restated or otherwise modified or supplemented from time to time (hereinafter, the “Operating

17 | Loan Agreement”), under which Farm Credit extended a commercial revolving loan to Yak
18| Timber up to the amount of $4,000,000 (the “Operating Loan"). See Exhibit B atiached hereto.

19 6. On orabout March 25, 2021, YakTimber executed an Equipment Loan Agreement
20| (Note No. 6327311), together with all schedules and exhibits thereto, in each case, as amended,

21 | restated or otherwise modified or supplemented from time to time (hercinafter the “Equipment
22| Loan Agreement”), under which Farm Credit extended a commercial loan to Yak Timber in the

23 | amount of $600,000 (the “Equipment Loan"). See Exhibit C attached hereto.
u 7. On or about January 10, 2022, Yak Timber executed @ Tug & Barge Loan

25 | Agreement (Note No. 6377521), together with all schedules and exhibits thereto, in each case, as
2%
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1 | amended, restated or otherwise modified or supplemented from time to time (hereinafter the “Tug
2|& Barge Loan Agreement”), under which Farm Credit extended a commercial loan to Yak
3| Timber in the amountof $3,375,000 (the “Tug & Barge Loan”). See ExhibitD attached hereto.

4 8. On or about January 10, 2022, Yak Timber executed a Sawmill Building Loan
5| Agreement (Note No. 6385613) together with all schedules and exhibits thereto, in each case,as

6| amended, restated or otherwise modified or supplemented from time to time (hereinafter the
7 | “Sawmill Building Loan Agreement"), under which Farm Credit extended a commercial loan to

8| Yak Timber in the amountof $750,000 (the “Sawmill Building Loan”). SeeExhibitEattached
9| hereto.

10 9. The Term Loan, Operating Loan, Equipment Loan, Tug & Barge Loan, and
11° | Sawmill Building Loan, are hereinafter collectively referred to as the “Yak Timber Loans.”

12 10. In connection with the Yak Timber Loans, YTK executed a Guaranty Agreement
13| dated June 23, 2020, as amended by the First Amendment dated March 25, 2021, the Second
14 | Amendment dated January 1, 2022, and the Third Amendment dated March 30, 2023, together

15 | with all schedules and exhibits thereto, in each case, as amended, restated or otherwise modified
16| or supplemented from time to time (the “Guaranty Agreement”). See Exhibit F hereto.

1” 1. Pursuant to the Guaranty Agreement, YTK irrevocably, unconditionally, and
18| absolutely promised to pay, and guaranteed payment and performance when due, of the Yak

19 | Timber Loans. The Guaranty Agreement further provided that the failure of YTK to promptly pay
20| Lender the guaranteed amounts, upon default of Yak Timber, and demand by Lender, constitutes

21 | an eventofdefault under the Guaranty Agreement.
2 12. The Guaranty further contained certain financial covenants applicable to YTK,
23 including the timely provisionoffinancial statements and reports as further set forth therein.

o 13. On November 2, 2022 Farm Credit issued a Notice of Event of Default and

25 | Reservation of Rights, wherein Yak Timber and YTK were notified of Yak Timber's failure to
26 | comply with financial reporting covenants, payment defaults on allof the Yak Timber Loans, and
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1 | fulure of the YT to comply with the financial covenants in the Guaranty Agreement (“First
2| Noticeof Default’).

3 14. On January 31,2023 Farm Credit issued a Second Notice of Eventof Default and
4| Reservation of Rights, wherein Yak Timber and YTK were notified of continued and additional
5| failures to comply with financial and reporting covenants, continuing and existing payment
6| defaults, failure to comply with other covenants, failure to comply with insurance requirements,

7 | and denial of a restructuring application related to all Yak Timber Loans and the Guaranty
8| Agreement (“Second Noticeof Default”).
9 15. Yak Timber has made no payments under the Yak Timber Loans since mid-2022.

10 16. On March 9, 2023, Farm Credit issued a Final Demand, Notice of Acceleration,
11 | and ReservationofRights 0 Yak Timber and YTK (“Final Demand"). See, Exhibit G hereto.

” 17. As set forth inthe Final Demand, the balance owing under the Yak Timber Loans
13| as of March 21, 2023, was $13,301,336.39, exclusive of continually accruing interest, default

14| interest, prepayment fees, attorney fees, andotheradvancesor costs paid by Farm Credit, By virtue
15|ofthe Guaranty Agreement, YTK is indebted to Farm Credit for this amount.

16 18. The events of default stated in the First Notice of Default and Second Notice of
17 | Default continue and have not been cured or remedied. Neither YTK nor Yak Timber has made

18| any payment in response to the Final Demand or otherwise.
19 Il. COUNT I: BREACH OF CONTRACT—GUARANTY AGREEMENT

20 19. Plaintiff realleges and incorporates the foregoing paragraphs as though fully set
21 | forth herein
2 20. The Guaranty Agreement is a valid, binding, and enforceable agreement under
23| which the Defendant agreed to satisfy Yak Timber's obligations under the Yak Timber Loans.
u 21. In the Guaranty Agreement, the Defendant irrevocably and unconditionally

25 | guaranteed payment and performance of Yak Timber's obligations under the Yak Timber Loans.
2% 22. Yak Timber is in default under the Yak Timber Loans.
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1 23. Demand upon Defendant for paymentofthe Yak Timber Loans has been made.

2 24. Defendant has failed to the amounts due and owing under the Yak Timber Loans,
3 | and is therefore in default under the Guaranty Agreement.

[] 25. Plaintiff has been damaged in an amount equivalent to that owed under the Yak

5.| Timber Loans.

6 26. Accordingly, Plaintiff isentitledto a judgment against Defendant for breachofthe
7 | Guaranty in the amountof$13,301,336.39, plus continually accruing interest, default interest,
8| prepayment fees, attomey fees, and other advances or costs paid by Farm Credit through to the

9°| dateofjudgment, the exact amount o be proven by affidavit or at tral, plus post-judgment interest
10| at the applicable rate.

n IV. PRAYER FOR RELIEE
12 WHEREFORE, having alleged the foregoing ficts and sated its cause ofaction, Plaintiff

13| respectfully prays for the following relief:
" 27. For judgment against Defendant for the amounts owed under the Yak Timber

15 | Loans, whichasof March 21, 2023was $13,301,336.39, plus continually accruing interest, default
16| interest, prepayment fees, attomey fees, and other advances or costs paid by Farm Credit through

17 | 0 the date ofjudgment, the exact amount to be proven by affidavit or a tial, plus post-judgment
18| interest at the applicable rate.

19 28. For judgment against Defendant for Plaintif’s attomeys’ fees, costs, and expenses
20| incurred in enforcing the Yak Timber Loan Documents, as permitted under the Guaranty
21 | Agreement.

2 29. For suchother and furtherreliefas the Court deems just and proper.
3
u

EJ
2%
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1 DATED this 31st dayof March, 2023.

2 'CAIRNCROSS & HEMPELMANN, P.S.

3
I Bing B. Yeung

Binah B. Yeung, WSBA No. 44065

3 Email: byeungdcaimeross.com
6 John R. Rizzardi, WSBA No. 9388

Email: jrizzardi@caimeross.com

7 524 Second Avenue, Suite 300
Seattle, WA 98104-2323

8 Telephone: (206) 587-0700

Facsimile: (206) 587-2308
’ Attorneys for AgWest Farm Credit, PCA
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CERTIFIED PUBLIC ACCOUNTANTS

Independent Auditor's Report

Bosed of Directors
Yak Tat Kaan, Inc. and Subsidisics
Yakut, Alaska

We have audited the accompanying consolidated financial statements of Yak-Tat Kwan, Inc. (an Alaska
corporation) and Subsidiaris, which comprise the consolidated balance sheets as of December 31, 2020
20d 2019, and the elated consolidated statements of operations, changes in stockholders’ equity, and cash
flows forthe years then ended, and the related notes to the financial statements.

Management's Respoasibility for the Financial Statements
Management is responsible for the preparation and fa prescnation of these consolidated financial
statements in accordance with accounting principles generally accepted in the United Stes of America;
this includes the design, implementation, and maintenance of internal control relevant to the preparation
and fair presentationofconsolidated financial statements that are fee from matesial misstatement, whether
due to fraud or error:

Auditors Responsibility
‘Ou responsibilty is to express an opinion on these consolidated financial statements based on out audits
e did not audit the financial statementsofTecPort Solutions, Inc. the investment in which, as described
in Note 4 to the consolidated financial statements, is accounted for by the equity method of accountng.
The equity in TecPor Solutions, Inc. was 334564 and $363,155 as of December 31, 2020 and 2019,
respectively, and the proportionate share of is net oss was $30,591 and $18,286, respectively, for the years
then ended. Those statements were audited by other suditors, whose report has been furnished to us, and
our opinion, insofae as it relates to the amounts included for TecPore Solutions, Inc. is based solely on the
reportofthe other auditors. We conducted our audits in accordance with auditing standards generally
accepted in the United States of America. Those stands requice that we plan and peeform the audit 10
obtain reasonable assurance sbout whether the consolidated financial staements ace free from material

An audit involes performing procedures to obirin audi evidence about the amounts and disclosures in
the consolidated financial statements. The procedures selected depend on the auditors judgment, including
the assessment of the risks of material misstatement of the consolidated financial statements, whetherdue
to fraud or error. In making those risk assessments, the auditor considers internal control relevant to the
entiy’s preparation and fie presentation of the consolidated financial statements in order to design audic
procedutes that see appropriae in the ciscumstanees, but not for the purpose of expressing an opinion on
the effectiveness of the enty’s internal control. Accordingly, we express no such opinion. An audit also
includes evaluating the appropeiateness of accounting policies used and the reasonableness of significant
sccounting estimates made by management, as well 35 valuing the overall presencation of the
consolidated financial satements.

es: 18701 Denmark Cir niborge, Alaska 99516. Phone 07770 CP-1s (727)
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We believe that the audi evidence we have brain i suficent nd appropiate fo provide a bass fo ouraudit opinion.
Opinion
Inour opinion, based on our audits and th report of othe auditors, he consolidated financial semensefexed to above present fil, in al material respects, th nancial positon of Yak Tat Kiwsan, Tne. andSubsidiaries of Decembee31, 2020 and 2019, and th results ofthks operations and their cash lows forthe year then ended in sccordance with accounting principles generally cecpred in the Unive Ses ofAmerica
Supplementary Information
Our audit was conducted for the purpose of forming an opinion on the consolidated financial statements
45 a whole. The consolidating information is presented for purposes of addidional analysis rather than to
present the financial position, results of operations and cash flows of the individual companies and is nota
required parc of the consolidated financial statements. Such information is the responsibility ofmanagement snd was derived from and relate direc t the undedying accounting and othe records used‘0 prepa the consolidated financial statements. The consolidating formation bs been subjected to heaudiing procedures applied in the audit of the consolidated financial statements and cera addons!procedures, including comparing snd reconeling such information dined 0 he undeclin Accounting
and other records used to prepare the consolidated financial statements or to the consolidated financialstatements themselves, and other addons] procedures in accordance ith audiing seandards generallyaccepted in the United Sates of America. In ur opinion, the consolidating information bs Fi Sted inA mteril respects, in relation to th consolidated fnancil siatements 3.3 whe

Poste Glliaon, offnc.

Anchorage, Aska
September 30,2021
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YAK-TAT KWAAN, INC. AND SUBSIDIARIES
Consolidated Balance Shects
December 31,2020 30d 2019

2m 20
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Lisbilies and Stockholders Equity
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Scurry depos sam S50
Dividends parable 90 2

Curent pin of pi ese bby 13309 eT
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Line of cet 304381
Short term bose 310366

ToulCorresLiss TE To93705
Longtemdebt, st of cnt posi ad fvancing €ss 1915003
Capi lae blla, nt ofcuesporn Lung sorion
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Stockbvideet Eqory
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YAK-TAT KWAAN, INC. AND SUBSIDIARIES
Consolidated StatementsofOperations

Years Ended December31, 2020 and 2019

ww amySales:
Lease revenue Ss 555258 § 539,642
“Timber sales 6322011 3884211
Fees for services 30000 30000

“Total Sales 6,907,269 4,453,853

Costofgoods sold 2,896,040 2,199,094

Gross Profit 4011,229 2254759

Seling, general and administrative expenses 2798.19 2215656
Income from Operations 1.213,033 39,103

Other Income (ixpense):
Resource revenue 124 865130
Forgiveness on PPP loan payable 289,124
Miscellaneous income: 1244 81,766
Inerestincome. 4737 2556
Othe revenue 2 100
Equity esenings (loss) in TecPost Solutions, Inc 0591) (18.286)Toteest expense 35829 ans)

“Total Other Income (Expense) 55605 760.17
Income before provision for income tases 1,769,066 799230

Provision fo income tases . 2
Net Income S_ 1769066 790230

See acompanying notes 1 consolidatedfinancialstaterents,

4
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YAK-TAT KWAAN, INC. AND SUBSIDIARIES
Consolidated StatementsofChanges in Stockholders' Liquity

Years Ended December 31, 2020 and 2019

Contributed Retained
Capial Eamings “Tor!

Balance, January 1, 2019 Ss 12m 09354 1781341
Net Income 90230 0230
Distributions to shareholders (343,000 (343,000)

Balance, December 31,2019 1273987 965,584 22057
Netlncome a 1769066 1769.66
Distributions to sharcholders ©5889) Os8.689)

Babince, December 31, 2020 S___1274987 1775966 3050953

See wampnging nots i comolidatedfia sinnts,

ATTACHMENT D



ATTACHMENT D



YAK-TAT KWAAN, INC. AND SUBSIDIARIES
Consolidated Statements of Cash Flows

‘Years Linded December 31, 2020 and 2019

20m 209
(Cash Flows from Operating Activites:

Net lacome sess sa
Adjustments © reconcile net incor to
et cash from operating acavites
Deprecision and amoruzation 1369789 813540
Amortizationof loanco charged o interest expense 3746 .
Lossoncapi lese buyout 222 :
Equi lossofunconsolidated aflitcs 30501 18286
(Changes in operating asses and sbi:

Contacts receivable (16,83) 02189)
Prepaid expenses (60399) 0068)
Inventory @0.102)
Other current asscts 3000 123666

Deposics: ©3750) :Accounts paysble 200) 15112
Unesened tent - 0
Accrued expenses 2508 45761
Secu deposits eon L000
Cry assessment payable BS (104677)
Dividends payabc 1977 24601

Net Cash Flows from Operating Activitis: 2602600 34046)

Cash Flows from Investing Activites
Puce ofproperty and exipment a3) ee)

(Cash Flows from Financing Activities:
Net proceeds from ine ofcredit 364351
Proceeds from issuanceoflong-term debi, neof issuance costs 112570 :
Pagments forlong.term debt Quiasy .
Payments foe short term loss Gi6866)
Proceeds from sunceof short-term loans - 346,86
Pagments for capil leases (148000) (026657)
Dividends declseed and paid (38,684) 613000,

Net Cash Flows from Financing Activities 77.908) 0277)

Net Increase (Decrease) in Cash 1103548 ay

Cash,beginningofyear s01.198 5902

Cash, endof year Sloman s__ soos

Supplemental Disclose to Cach Flows:
Property and equipment financed by issuanceoflong teem debe S_4523213 §, 3

© See sompaning notes 0 onsite fnansl aeons
6
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YAK-TAT KWAAN, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
Years Ended December 31, 2020 and 2019

Note I: SummacyofSigaificant Accounting Policies

‘ReporingEntity
ak Tat Kaan, Inc. was incorporated under the Alaska Business Corporation Acta a village corporation
‘on November 11, 1973, pursuant to provisions of the Alaska Natve Claims Seudement Act (ANCSA or the
Act) enacted by Congress on December 16, 1971. ANCSA authorized the formationoftwelve geographic
gional corporations within the Ste of Alaska and a number of village corporations within cach region.
Yak Tar Kaan, Inc. is a vilige corporation located within the geographic region encompassed by Sealaska
Corporation.
re tr
The consolidated financial statements include the accounts of Yak-Tat Kwan, Inc. its wholly-owned
subsidiaries, Broken Oar Construction, 11.C, Kwan Holding, LLC, and Yak Timber, LLC (colleccively, the
Corporation).

Kwan Holding Company,LLC is a wholly owned subsidisyofthe Corporation, and is set upas a holding
company. Kaan Hlokling Company, LLC has 100% ownership in The Kwaan Plaza, LLC, The Ridge
Road Comples, LLC, Malaspina Properties L1.C, YKI Marine Complex LLC, and Linde White House
Properties, 11.C.

The consolidated financial statements do not include the accountsof TecPore Solutions, Inc. (Note 4). This
51% owned investment i recorded using the equity metho of accounting, which is a original cost plus or
minus the Corporation's cumulative proportion of net income or net loss subsequent fo the original
investment less distiburions. This investment is accounted for using the equity methodof accounting due
0 substantive paricipadng rightsofis other owners.

Significant intercompany transactions are climinated in consolidation

AlaskaNative ClaimsSetlementAct
The dt
“The et provides for the division of the Sate of Alaska into twelve regional areas, cach of which i
sepresented by a regional corporation. Further,a thirteenth regional corporation was established for those
Alaska Natives residing outside of Alaska. Each regional area has, in tur, number of vilage corporations
which were also established by the Act. Enollees to the regional and villige corporations arc shareholders
ofsuch corporations and are required tobe Alaska Natives as defined in the Act.

Muska Native Find
ANCSA established the Alaska Naive Fund (the Fund) into which an aggregate of $962,500,000 was
deposited from Federal Govemment appropriation and royale on minerals owned by the State of Alaska
and the Federal Government.

Distributions
Disteibutions of monies from the Fund to each of the twelve Alaska regional corporations commenced on
October 18, 1973. Distributions of the monics were completed March 31, 1983. The regionl corporations
have in um allocated to cach village corporation its share of the distributions as explained below. The
distibutions have been recorded as contributed capial. In addition to the appropriated funds and royalics

7
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YAK-TAT KWAAN, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
Years linded December 31, 2020 and 2019

provided by the Fund, ANCSA, pursuant to Section 7() provides that. 70 percent of revenue received by
each of the twelve segionsl corporations in Alaska, from timber and subsurface resources owned by them, is
to be divided snnually among the twelve corporations in proportion to the number of sharcholdets in cach
of the twelve regions. The regional corporations in tum alloca cach village corporation a share of such
revenues pursuant to section 7() of ANCSA. The disubution 1 villsge corporations snd non-vilage
sharcholders iso be 50 percentofthe section 7() monics received by Sealsska Corporation (Sealaska).

AU distributions to village corporations ate to be made according to the rato that the number of
outstanding shares of Seslaska's common stock owed by shatchalders ofa village corporation bears to the
total numberofScalaska's common stock outstanding

LandSections
ANCSA.also provides for the selection of land by the village corporations. The village corporations will
receive the surf ace estat in such land and the regional corporations will recive the subsurface estate. On
the 23,040 acesof land that the Corporation is entiled to select under the Act, conveyance for 23,40 has
been received.

During 2001, the Corporation completed a timbee crise on 6081 acres of land received pursuant to the
Act. The totl value of the timbers was estimated at $34,586,770. The estimated value of the remaining
16.959 acres of land selected has not been determined.

Connon Stock and Earnings pr Share
One hundeed shares of the Corporation's voting Class A common stock were issued, pursuant to the Act, ©©
cach Native person enrolled in the Corporation. Stock rights as restricted, and the stock may not be sold,
pledged, assigned, or otherwise alienaed except in certain circumstances by court decree or by death
Further, the stock carries voting rights only ifthe holder is an eligible Alaska Nadve. For shares transferred
to other than a qualified Native person, non-voting Class B common stock s issued, and the elated Class A
common stock is returned to the Corporation. Pursuant to the 1991 Amendments, passed by the US.
Congress, these restrictions and others 3s st forth in the Alaska Native Claims Settlement Act, have been
indefinitely extended unless the sharcholdess affirmatively vore to waive the restictions.

ManagementEstimates
The preparation of financial statements in conformity with accounting principles generally aceepred in the
United States of America requires management to make estimates and assumptions that affect reported
amounts of assets and liabilities, disclosure of contingent assets and libilis at the date of the financial
statements and reported amounts of revenue and expense during the reporting period. Actual results could
differ from those estimates

Cash
Cash includes checking and savings deposits on demand and perry cash.

‘Contracts ReccivableandAllowance forDoubtful Accounts
The Corporation provides an allowance for doubtful accounts based upon prior experience and
‘management's assessmentofcolletabilityofexisting specific accounts.

8
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YAK-TAT KWAAN, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
Years nded December 31, 2020 and 2019

Inventory
Inventory is stated atlowerof ont o net selizable value.

Expenditures for maintenance and repairs ae charged to operations as incurred; expenditures for renewalsand betterments axe generally capilized. Depeciation is recorded using the sightline method forfinancial reporting. For financial reporting purposes, estimated useful ives re a follows:
Vehicles nd equipment 3105 years
Future and fxses 51010 years
Buildings 1000 30 years
Land Not depreciated

“The Corporation accounts for investments in corporations and partnerships using the equity method whenthe Corporation's ownership imterest is beeen 20% and 50° and has significant influence over theinvestments. Under the cquity method, the Corporation records is propordonate share of caings of loss“The investment in TecPort Solutions, Inc. for which the Corporation owns 5176 interest is accounted forusing the equity method of accounting duc to the Corporation no exercising operating coniol overTecPor Solutions, Inc

Comibuions10Capial
Monies and real propercy interests disrbutable 0 the Corporation undee terms of the Act, are recorded atcontributed capital when noice of credit is received from Sesaska. The Corporation's poy to recordmber rights received under ANCS.A upon completionof appraisalofthose rights.

Goodwill
Goodwill represents the excess of the purchase pric over the fis value of identifiable ascts acquired andfiabiliies assumed as a result of an acquisitionof a company. The Corporation applies the accountingalternative provision of Accounting Sndards Codification (ASC) 350 avaiable to private companies forgoodwill. The Corporation amortizes goodwill on a staight-inc bass over 10 years, ot less than 10 years ifanother useful lf is more sppropriae. The Corporation has made the election to test good forimpairment at the Corporation level. Goodsill is ested for impsicment when a triggering event occurs thatindicates tha the fi value of the Corporation may be below is carying amount. When a triggering eventoccurs, the Corporation has the option to first assess qualimave factors to determine whether hequantitative impairment test is necessary. IF that qualitative assessment indicates that it is more Hcl thannot that goodill is impaired, the Corporation performsa quantitative test 0 compare the Corporation’ firvalue with is carrying amoun, nclucing goodwill. IFthe qualitative assessment indicates tht is not morekel than not hat goodwill is impaid, further testing is unnecessary:
A gooduill impainment loss is ecognizedif the caring amountofthe Corporation exceeds is fir value, Agoodill impaiement loss is measured and recorded at the smount by which the carrying amount of theCorporation including goodsill exceeds itsfirvalue without exceeding the carrying amount ofgood

9
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'YAK-TAT KWAAN, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
Years Ended December 31, 2020 and 2019

Revenue is measured based on consideration specified in the contact with a customer. A performance
obligation is promise in a contract to transfee a cistinet good or service o the customer and is the unit of
account in revenue recognition. Revenue from all custome i recognized when a perfomance obligation is
satisfied by transfering control of a produet or service to a customer. Amouds billed to customers for
chipping and handling are included in revenue. Taxes collecied from customers and remind 10
governmental authorices are excluded from cevenuc on the nce basis of accounting. Accounts receivable are
ducundee normal trade teem, ypically30days or less.

Pecformance obligations in contracts with customers are all saisied at a point in time. Revenue from
contracts is recognized when obligations unde the tems of the contract with the customer are satisfied;
generally with the transfer of control upon fulfillment of contzacwal tecminarion clauses or by the right to
payment for work performed to date plus a reasonable profit to deliver products or services that do no
have an altcmative use to the Corporation. Revenue from rental agreements continues to be recognized
catably over the rental period in accordance with Topic 840, Leases.

Contracts are often modified to account for changes in contract specifications and requirements. The
Corporation considers contract modifications to cit wh the modification either creates new or changes
the existing enforceable rights and obligations. Most of the contract modifications are for goods or services
that are not distinct from the existing contract due 1 the significant integration service provided in the
context of the contract and are accounted for as if they were pars of tht exising contract. The effect of a
contract modification on the transaction price and measure of progress for the performance obligadon to
which it relates,is recognized as an adjustment t revenue on a cumulative catch-up basis.

YalTat Kusan, Inc's portion of revenues arising from resources owned by regional corporations, is
recogaized when determinable. Revenue from properics and ehicles leased to third partes is recognized
ably over the rental period.

IncomeTases
Funds received from the Alaska Native Fund are noe subject to federal, state, or local income tases. Real
propery interests received pursuant to ANCSA are also not subject 1 income taxes; however, income
derived from real property intecests and other operations of the Corporation is subject 10 federal, state, and
local income taxes.

Income taxes are accounted for under the asset and lability method. Deferred tas assers and liabilides are
recognized for the future tax consequences arribusble to differences between the financial statement
carrying amount of existing assets and liabilities and their respective tax bases. Deferred tax assets and
ibilies ae measured using enacted tax rates expected t apply to taxable income in the years in which
those temporary differences are expected to be recovered or sexed. The effect on deferred tax assets and
liabilities ofa change in tatates is recognized in income in the period that includes the enacamet date.

“The Corporation is subject 10 income tases in U.S, fedecal jurisdictions and various sate jusisdictions. Tax
cegulations within each jurisdiction ace subject to interpresation of the related tas laws and regulations and
cequire significant judgment to apply. The Corporation recognizes ta liabilities for uncertain ax positions
when ic is more likely than not that a ts position will not be sustained upon examination and setdement
with various tasing authorities. Lisbilies for uncerain tax posicons are measured based upon the largest
amount of benefit that is greater than 50% lily of being realized upon serement. The guidance on
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YAK-TAT KWAAN, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
Years Linded December31, 2020 and 2019

accounting for uncertainty in income taxes also addresses de-recognition, classification, interest and.penal on income exes, an accounting i inte periods. The Corporations generalno longes subject© income tax examinations by the US. federal, state or local tax authorities for the years ended December31,2017 and prior. Management has evaluate the Corporation's as posidons and has concluded tha theCorporation has taken no uncertain x positions that requie adjusament to the comoldated finanislstatements to comply vith the provisions of dis guidance.
RiskConcentrations:“The Corporation's revenues and receivables are primary from custome located in Yakuts, AlsskaNianagement believes ts contact acceptance, bling, and collecibn policies ar adequate to minimisepotential credit isk. The Corporation docs nor generally eu collreral fo customer.
SubsequentEvents
“The Corporadon has evaluated subsequent events through September 30, 2021, the date on which theconsolidated financial seatements were avaible 0 be sued. See Nore 13 for devas reared 0 subtegent

Note 2 Cash
“The Corporation place its demand deposits with high edie quality commercial banks. Accounts areinsured by the Federal Deposic Insurance Corporation (FDIC) up to $250,100 per fnancil mstinionUninsured lances totaled $1,126,198 and SG9,200 at December 31, 2120 and 2010, sespectvly.

Note 3: Contracts Receivable

Beginning nd ending recivables or the car ended December31,2020 consist of the following;
Jamar 1, December

Contrscs receivable S sem1 san
Less allowance for doubifl accounts : .
Contac receivable, net sso s_ swan

Beginning and ending receivables forth yeae ended December 31, 2019 consis of he following:
Jomusey1, December
200 sto

Contras receivable ST ST samLess allowance for doubiil accounts i y
Contesreceivable, net soon s_ sam

un
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'YAK-TAT KWAAN, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
Years Ended December 31, 2020 and 2019

Note 4: Investmentin TecPort Solutions, Inc.

YakTat Kaan, Inc. owns a 5176 interest in TecPort Solutions, Inc., which is afullservice information
technology consulting fim specializing in strategie outsourcing based in Pennsylvania. TecPort Solutions,
Tne. is an unconsolidated afElste of Yak-Tat Kaan at theendof2019.

Summarized audited balance sheers and satements of operations of the investment in TecPort Solutions,
Inc. as of and forthe years ended December31,2020 and 2019 area follows:

200 2009
Balance Sheets:
Assets
«Curent assets 5 1218288 S 2.683195

Noneusrent assets 25.003 8431

Total Assets S_120381 § 2691626

Lisbilsis and shareholders’ equity:
“Tonl lisbilies Ss 587280 5 197563
Shareholders’ equity 601 _ T1590

“Total Liabilities and Shareholders’ Equiey S_120381 5 2091626

220 2019
Statements of Operations
Revenues Ss BSIGSED S 7149303
Foxpenses 8576475 7.8515

NetLoss Ss (59892) 5__ (35854

Nak Tat Kivaan, Inc share of the stockholders’ equityof TecPort Solutions, nc. was $334,564 and $365,155
a5of December31, 2020 and 2019, respectively, and the proportionate shareof ts netlosswas $30,591 and
$18,286, for the years then ended, respectively. In 2020 and 2019, Yak-Tat Kaan, Inc. received no
distabutions from TecPor: Solutions, nc.

Note 5: PPP Loan Forgiveness,

In Apsl 2020, the Corporation applied for, snd received, a loan under the Paycheck Protection Program
from the United States Small Business Administration (SBA) for $289,124. The funds weee alized for
cligible payroll and rent cxpense of the Corporation in accordance with the Coronavirus Aid, Relief, and
Economic Security (CARES) Act. The loan bears interest at 1° per annum and is payable in monthly
installments of principal and interest over 24 months, beginning 10 months from the date of the note. The
loan may be repid at any time without prepayment penaley.
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YAK-TAT KWAAN, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
Years Ended December 31, 2020 and 2019

Tn June2021, the Corporation applied for, and received, forgivenessin whole fot the outstanding balance of
the loan. Accordingly, the Corporation recognized a gain on forgiveness during 2020, consistent with the
period of the covered expenses used to qualify for loan forgiveness

‘Note 6 ~ Long-Term Debt

Long:term deb consists ofthe Following at December31, 2020:

Note payable to bank in monthly installmentsof$57,764, including
variable interest of 335° per anu; duc May 2027 property and
equipment witha net book value of $4,144,272, plus Gmber rights .
owned b the Corporation are pledged as collateral Ss SamT6

Less: curren portion oflong-term debt (492.641)
Long-term debs, metof urcent portion 5006075
Lass: unamortized loan fecs (©0472)
Long:term debi, netof current portion and unsmortized lose fees § __I915,603

Future marriesoflong-term debt ace as follows for the ears ended December 31:

2021 s 492641
222 si1,700
23 531,499

2024 551.648
2025 573406
Thereafier 2891821

S__ 5498716

Note 7: Leasing Transactions,

Properdes and buildings leased 10 others ace accounted for 25 operating leases. Minimum further rental
revenues over the remaining years subsequent to December 31, 2020, based on curcently signed, non
cancelable operating leases wich terms of one year or longer are as follows:

2021 s 382357
a2 410661
2023 186016

s_om9034

The Corporation also has a nuraber of capial leases for heavy machinery and equipment used for mber
operations. isch of the capital leases contain a bargain purchase opuon which may be exercised at any point

5

ATTACHMENTD



'YAK-TAT KWAAN, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
Years Ended December 31,2020 and 2019

during the lease. Minimum rental payments over the remaining sears subsequent to December 31, 2020 on
non-cancelable capital leases are as follows:

021 5 133089
2 1617

5_274676

Note 8: Commitments and Contingencies

In the normal course of business, the Corporation is involsed in various claims and ligation. In the opinion
of management, the disposition of these matters is not expected to have a material effect on the Gnancial
position or resultsofoperations.

Note 9: Provision for Income Taxes

“The actual income as expense for 2020 and 2019 differs from the "expected" amount (computed by
applying the US. Federal corporate tax rate and estimated State of Alaska corporate tax rateof26% to
income before taxes) a follows:

202 2019
Computed “expected” income tax expense (benef) § 49957 § 207800
Change in allowance for deferred a assets (459957) _ (207.800)

Total Income Tax Expense (Bencit) SS

The Corporation has net operadng loss carry-forwards for state and federal income tax purposes 3s of
December 31, 2020 and 2019of approximately $5,776,852 and 57,545,918, respectively, which are avaiable
10 offset furure wxable income. “These carry-forwards expire in the years 2021 through 2036. The
Corporation does not expect to be able tw fully utlize these carey-forwards and has recorded a valuation
allowance for the amount not expected to be udlized.

The Corporation has not determined, for financial reporting purposes, the value of all timber rights
conveyed 10 ic by the federal goverment in accordance with ANCS.A (sec Note 1). Since the timber cights
conveyed had astipulated tax basis, the gain recorded for book purposes and tax purposes are different at
the time of revenue recognition due 10 the differences in basis. Since the value of al timber rights has not
been determined for book purposes, the Corporation hs not recorded a deferted tax assct lating to the
difference between book basis and tas basis for its timbee rights. In addition, the udlizaton of dmber rights
held by the Corporation, and resulting realizationofany deferred tax assets, is uncertain since the quantities,
if any, of timber to be harvested is uncertain. Deferred tases are recorded based upon differences berween
the financial statements and tas basis of assets and lisbilities and available tax carey-forwards. A valuation
allowance on the net deferred tax asset is provided, as it is managements opinion that it is more likely than
mor that al ofthe defected tax assee will not be relized.

14

ATTACHMENT D



YAK-TAT KWAAN, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
Years Ended December 31, 2020 and 2019

The componearsof deferred tax assets and labile, including the valuation allowance as of December 31,are as follows.

22 2019
Toul deferred tax asses S 1501982 5 196193
Less: valuation allowance 1501982) (1.961939)

Net deferred ts assets s - :

Note 10; Risk Management

“The Corporation is exposed to various risks of loss reared to rors: thefe of, damage to and destruction of
assets; errors and omission; injuries fo employees; and natural disasters These isks sre covered by
‘commercial insurance purchased from independent third parties. There has been no significant change in
coverage since the prior yea.

Note 11: Related Pardes

Due to the nature and size of the community, it is inevitable tha transactions will occur between entides,
Board members, and/or employees of these endics. TecPore Soludons, Inc. (sce Note 4) paid the
Corporation $30,000 and $30,000 for managemen: fees for the years ended December 31, 2020 and 2019,
respectively.

Note 12: Concentration Risks

The Corporation considers customers that generate 10° or greaterof toral revenues to be a concentration
isk. For the years ended December 31, 2020 and 2019, the Corporation derived approximately 81% and
73%, respectively, of its revenues from one major customer, International Forest Products, LLC. In the
year ended December 31, 2019, the Corporation also derived 167sofits revenues from its shave of resource:
sharing revenue pursuant to 7) ofANCSA.

At December 31, 2020, approsimately 99° of contracts receivable were derived from one customer,
International Forest Products, 1.C.

Note 13: Subsequent Events

Tn March 2021, the Corporation issued a note payable for SG00000 to purchase equipment snd other
material. The note is payableinmondhly installmentsof$11,088 and maturesi Mazch 2026, In Junc 2021,
the note was amended such that the interest rate was fixed at 354% unl maruity. The note is cross.
collateralized with the existing nore payable and the equipment purchased with the note is pledged as
collateral.
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