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April 22, 2020
To: AMCO

Re: Sublease dated November 1, 2019 by and between Denali Works, LLC and George Jordan (as
Landlord) and Susan Nowland d/b/a Denali Grass Company (as Tenant), with Longitude 149
West, LLC (as Prime Landlord) for the property real property, consisting of a portion of Lot 2,
TractC-1, Healy Small Tracts Alaska Subdivision located at Mile Post 248.5 Parks Highway, Healy,
Alaska (the Lease)

| am a Manager of Longitude 149 West, LLC, the Prime Landlord as referenced in the Lease above. Susan
Nowland d/b/a Denali Grass Company has sought the consent of Prime Landlord to assign the Sublease
to NOMO Gold, LLC d/b/a Denali Grass Company. Prime Landlord hereby grants the consent to the
assignment of the Sublease, provided Susan Nowland personally guarantees the performance of the
tenant, NOMO Gold, LLC d/b/a Denali Grass Company.

LONGITUDE 149 WEST, LLC,
an Alaskan limited liability company

By: QM&” %@éﬁ’

Jaé/on S. Motyka, l\/fénager

1514422.1
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SUBLEASE AMENDMENT
SECOND AMENDMENT TO SUBLEASE AGREEMENT

THIS AMENDMENT TO THE SUBLEASE AGREEMENT (the AMENDMENT”) is made this 215 day of
April 2020, by and between DENALI WORKS LLC (Landlord), and NOMO GOLD d/b/a DENALI

GRASS COMPANY (Tenant),
WITHNESSTH:

WHEREAS, the Tenant having previously executed a sublease agreement (the “Sublease”)
pursuant to the terms of which Tenant has leased “McKinley Miner’s Market & Deli” upper level

(Suite A), Mile Post 248.5 Parks Highway, Healy, Alaska.
WHEREAS, the Landlord and Tenant have agreed to make the following certain modifications to
the lease:

Effective not earlier than the effectuation of the transfer approved by AMCO, the Tenant to
the Sublease agreement will be NOMO GOLD d/b/a DENALI GRASS COMPANY, removing
SUSAN NOWLAND as the personally liable party to the agreement.

All other terms of existing lease will remain in effect.

DENALI WORKS LLC
Landl e

Landlord si n?'tur

L{IZ"

Date

NOMO GOLD d/b/a DENALI GRASS COMPANY
Tenant Name

LVov~0o ol Al pla Oew (s
Tenant Signature

4lal /20

Date
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SUBLEASE AGREEMENT

THIS SUBLEASE (“Sublease™) is entered into as of February 1, 2019, by and between
DENALI WORKS LLC., an Alaskan limited liability company, GEORGE JORDAN (the
“Landlord™), as sublessor, and SUSAN NOWLAND d/b/a DENALI GRASS COMPANY, an
Alaskan limited liability company, (collectively, the "Tenant"), as sublessee. LONGITUDE 149
WEST, LLC, an Alaskan limited liability company ("Prime Landlord"), joins in this Sublease for
purposes of consenting thereto.

A. Sublessor entered into a sublease dated January 24, 2019, with Prime Landlord,
(“Sub Lease”) for a certain real property, consisting of a portion of Lot 2, Tract
C-1, Healy Small Tracts Alaska Subdivision with a gas station and convenience
store and other improvements, located at Mile Post 248.5 Parks Highway, Healy,
Alaska, commonly known as the "McKinley Miner’s Market & Deli"
(“Premises”). The Prime Lease is incorporated herein by reference as though
fully restated herein.

B. Landlord desires to sublease to Sublessee and Sublessee desires to sublease from
Landlord part of the Premises comprised of the gas station, partial area of {irst
floor of the convenience store (approximately 1,500 square feet) and a storage
area in the basement in the building as depicted on the aerial photo attached
hereto as Exhibit A (the *“Sublet Premises”) on the terms and conditions
hereinafter set forth. The laundromat and public showers in the basement of the
building are not part of the Sublet Premises. That part of thr Promicne tq hn a7
sublet to Tenant is hereinatter referred to as the “Sublet Premise:

Agreements

For and in consideration of the Recitals set forth above (which are by this reference made
a part of this Sublease), and the covenants and agreements set forth below and other valuable
consideration, Landlord hereby subleases the Sublet Premises to Tenant and Tenant hereby
subleases the Sublet Premises from Landlord under the following terms and conditions:

1. Governing Instruments.

(a) The relationship between Landlord, as sublessor, and Tenant, as sublessee, shall
in all respects be governed by, and be conducted in accordance with the terms
and conditions of the Prime Lease to the extent such terms and conditions are not
inconsistent with the terms and conditions of this sublease. With respect to the
Prime Landlord and the Tenant only, in the event of any inconsistencies between
the terms and provisions of the Prime Lease and the terms and provisions of this
Sublease, the terms and provisions of this Sublease shall govern. Tenant
acknowledges and agrees that its use and occupancy of the Sublet Premises will
remain subject to the terms and conditions of the Prime Lease.

(b) Nothing contained in this sublease shall in any way be construed as relieving
Landlord from the performance of all conditions, obligations and agreements of
Landlord as lessee under the Prime Lease.

© Tenant recognizes that Prime Landlord has reserved certain rights with respect to
the Sublet Premises under the terms and provisions of the Prime Lease, which
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rights will continue to be exercised by Prime Landlord. Tenant further agrees that
any obligations, responsibilities and duties incurred by Landlord hereunder may
be undertaken by the Prime Landlord subject to the conditions and limitations
contained in the Prime Lease and that the performance of such obligations,
responsibilities and duties by the Prime Landlord in accordance with the terms
and the Prime Lease will constitute full performance thereof by Landlord
hereunder.

2. Term of Sublease. The term of this Sublease shall be deemed to have commenced on
April 1, 2019, and shall terminate on December 31, 2022 unless sooner terminate as provided
herein. Notwithstanding the term as provided in this Paragraph 2, upon termination of the Prime
Lease prior to the termination of this Sublease, then such Prime Lease termination shall, at Prime
Landlord's option, either (a) this Sublease will be terminated if Tenant's actions directly or
indirectly caused Prime Landlord to terminate the Prime Lease, or (b) operate as an assignment of
this Sublease to Prime Landlord on the terms described herein. Notwithstanding any provision of
this Sublease to the contrary, L.andlord shall continue to operate and maintain the Sublet Premises
until the earlier of April 30, 2019 or the date Tenant assumes operation of the Sublet Premises
from Landlord.

3. Early Termination Right. Tenant shall have the right, subject to the provisions of this
Section 3, to terminate the Sublease (“Termination Right™) with respect to the Sublet Premises
only as of expiration of August 1, 2019 (“Early Termination Date”), so long as Tenant delivers to
Prime Landlord (i) a written notice (“Termination Notice™), of its election to exercise its
Termination Right, on or before July 1, 2019, and (ii) concurrent with Tenants delivery to Prime
Landlord of the Termination Notice delivers, an official notice from the Alcohol & Marijuana
Control Office (AMCO) confirming that Tenant and/or Tenant’s subtenant failure to successfully
obtain required licensing necessary to open and operate a marijuana retail store, (iii) early
termination payment equal to (1) forfeiture of the Security Deposit paid by Tenant under Section
5 and (2) all of the lease payments paid by Tenant prior to exercise of Early Termination Notice,
(collectively, the “Early Termination Payment™). If Tenant timely and properly exercises the
Termination Right, Tenant shall vacate the Sublet Premises and deliver possession thereof to
Landlord in the condition required by the terms of this Sublease on or before the Early
Termination Date and Tenant shall have no further obligations under this Sublease except for
those accruing prior to the Early Termination Date and those which, pursuant to the terms of this
Sublease, survive the expiration or early termination of this Sublease. In the event that (i) Tenant
does not deliver to Landlord the Termination Notice and the Early Termination Payment within
the time period provided in this paragraph, Tenant shall be deemed to have waived its
Termination Right and the provisions of this Section 3 shall have no further force or effect. It is
anticipated that once the Early Termination Right has lapsed, Tenant shall enter into a new lease
directly with Prime Landlord for the Sublet Premises, with terms similar to those contained in the
Prime Lease. Provide such new lease is entered into between Tenant and Prime Landlord, and
with the consent and approval of Prime Landlord, both this Sublease and the Prime Lease shall
become null and void. Landlord expressly grants Prime Landlord the right to terminate the Prime
Lease and this Sublease in accordance with the terms of this Section 3.

4. Permitted Use.
(a) The Premises may only be used by Tenant for purposes of a retail cannabis store,
and at all times in accordance with the Prime I ‘epgnt pady sell any and all
Alaska Marijuana Control Office (AMCC wed  products, including

marijuana and ancillary products in the retail store. Tenant may not sell any

2

Received 4/29/2020
AMCO Received 3/1/2019






alcoholic beverages. Landlord warrants that the Tenant’s intended uses as
defined herein are permitted under the Prime Lease.

(b) During the term of this Sublease, Tenant shall enjoy the use of all leasehold
improvements located in or on the Sublet Premises, including but not limited to
exits and entryways as may be necessary for Tenant’s access to the Sublet
premises.

(©) Notwithstanding any provision of this Sublease to the contrary, Tenant’s retail
menu and hours of operation shall be subject to review and approval by Prime
Landlord, in Prime Landlord’s sole and absolute discretion, from time to time.

5. Rent Payment. The Base Rent shall be monthly sum, payable on the first day of each
month of the lease Term equal to Five Thousand Dollars ($5,000.00). Lease payments shall be
paid to the Landlord at the address in Section 16 of this Sublease.

The Security Deposit shall be $10,000.00, payable $5,000.000 at the time of the Sublease
execution and $5,000.00 on or before April 1, 2019. The Security Deposit shall be paid to
Landlord.

6. Utilities, Real Estate Taxes, Insurance. In addition to the Base Rent as provided above,
Tenant shall pay one hundred percent (100%) of the cost of fuel oil and electric serving the
Premises, water usage charges (to the extent Landlord elects to provide water), septic
maintenance and the full cost of any other utilities which may be separately metered to the Sublet
Premises. To the extent required, Tenant shall purchase and install electric and water metering
equipment, at Tenant’s sole cost and expense. All amounts to be paid by Tenant pursuant to this
Sublease Agreement in addition to Base Rent shall be deemed “Additional Rent.” All other
utilities not comprising shared utilities shall be the sole responsibility of Tenant.

7. Covenants of Landlord as Sublessor.

(a) Landlord agrees to accord to Tenant the same services and benefits with respect
to the Sublet Premises that Landlord is accorded (to the extent that Landlord
receives such benefits from Prime Landlord) under the Prime Lease. Tenant shall
have the right to terminate the sublease if Landlord fails to provide such services
to Tenant within thirty (30) days of written notice by Tenant to Landlord.
Landlord shall not otherwise be obligated to provide Tenant with any services or
benefits. Notwithstanding anything in this Sublease to the contrary, Prime
Landlord and Landlord shall have no maintenance obligations with respect to the
Sublet Premises.

Provided Tenant promptly pays all rent due under this Sublease and promptly and
faithfully performs all other covenants and undertakings of Tenant as sublessee
hereunder, and provided further that Landlord’s right to possession of the
Premises demised to it as lessee under the Prime Lease remains in effect
throughout the term of this Sublease, Landlord warrants to Tenant quiet
possession and enjoyment of this Sublet Premises during the term of this
Sublease. If Landlord’s right to possession of the Premises shall terminate at any
time during the term of this Sublease, then this Sublease and the term granted to
Tenant hereunder shall immediately terminate.
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(b) If Landlord receives notice from the Prime Landlord of any breach or default or
alleged breach or default of the Prime Lease on the part of Landlord, Landlord
shall so notify Tenant within ten (10) business days after receiving such notice.

8. Termination of Lease; Attornment; Direct Payment to Landlord. Any Lease Termination
(as hereinafter defined) prior to the termination of the Sublease, shall at Prime Landlord’s option
either: (i) terminate the Sublease if Tenant’s actions directly or indirectly caused Prime Landlord
to terminate the Prime Lease; or (ii) operate as an assignment of the Sublease to Prime Landlord
on the terms described herein. Prime Landlord’s option herein may be exercised by written
notice to Tenant within ninety (90) days after Prime Landlord receives written notice of such
Lease Termination (or at Prime Landlord’s option such earlier date after Prime Landlord
otherwise becomes aware of such Lease Termination, or becomes aware of any circumstances
that could result in such Lease Termination if Prime Landlord desires to send a notice to become
effective when such Lease Termination occurs). Upon Prime Landlord’s exercise of its right to
require an assignment hereunder, Tenant shall be deemed to have attorned to Prime Landlord and
to have recognized Prime Landlord as Tenant’s landlord under the Sublease, upon the terms and
conditions and at the Rent specified in the Sublease, and for the then remaining term of the
Sublease, except that Prime Landlord shall not be bound by any provision of the Sublease which
in any way increases Prime Landlord’s duties or liabilities to Tenant beyond those owed to
Landlord under the Lease. Tenant agrees to execute and deliver at any time and from time to
time, upon the request of Prime Landlord, any instruments which may be necessary or appropriate
to evidence such attornment. “Lease Termination” means any event, which by voluntary or
involuntary act or by operation of law, causes the Prime Lease and/or Landlord’s (as tenant
thereunder) right to possession of the Premises to be terminated, cancelled, rejected in
bankruptcy, insolvency, reorganization or other such proceedings, foreclosed against, or
otherwise come to an end, including but not limited to: (i) a default by Landlord under the Lease
of any of the terms or provisions thereof; (ii) foreclosure proceedings brought by the holder of
any mortgage or trust deed to which the Lease is subject, or (iii) the termination of Landlord’s
leasehold estate by dispossession proceedings or otherwise.

9. Indemnification. Tenant shall indemnify and hold Landlord and Prime Landlord and
their successors and assigns harmless, at Tenant’s sole cost, against and from any and all claims,
demands, actions, causes of action, debts, liabilities, obligations, judgments and decrees, which
may be made, asserted or recovered against them and any one or more of them by virtue of
Tenant’s occupancy or use of the Sublet Premises or Tenant’s breach of the provisions of this
Sublease.

10. Alterations and Leasehold Improvements. Tenant may not make major, structural or
permanent alternations or leasehold improvements to the Sublet Premises, other than those that
may be required to install and operate Tenant’s business. In the event Tenant desires to make any
major, structural or permanent alterations or leasehold improvements to the Sublet Premises,
including the furnishing and installation of any signage (other than minor, non-structural or
temporary alterations or leasehold improvements), Tenant shall first obtain the written or email
consent of Prime Landlord, which shall not be unreasonably withheld, and in all cases comply
with the terms of the Prime Lease. In the event Tenant exercises its Early Termination Right
under Section 3, Tenant shall be required to restore the Sublet Premises to the condition that
existed as of the date of this Sublease, in the sole and absolute discretion of the Prime Landlord.
In the event Prime Landlord does not require the Sublet Premises to be restored by Tenant, any
Tenant improvements shall become part of the Sublet Premises and shall revert to Prime Landlord
upon termination of this Sublease.
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11. Landlord Remedies.

(a) In the event of a default by Tenant, Landlord shall have all the remedies accorded
the Prime Landlord under the Lease as to the default by the lessee thereunder.

(b) In the event Tenant fails to perform any of its obligations hereunder, then
Landlord may, but in no way shall be obligated to, perform all or any part of
Tenant’s obligations hereunder on behalf of the Tenant; provided however, that
Landlord shall perform Tenant’s obligations hereunder to the extent necessary to
remain in compliance with the Prime Lease. Any cost or expenses actually
incurred by Landlord which were necessary in Landlord’s reasonable judgment
in so performing Tenant’s obligations (including, but not limited to, Landlord’s
attorney’s fees and costs) shall be additional rent due hereunder immediately
upon demand for Payment by Landlord to Tenant.

(c) If as a result of a default under this Sublease by Tenant, Prime Landlord deems
Landlord in default under the Prime Lease and pursues such remedies therefore
as may be provided Prime Landlord by law, equity or the Prime lease. Tenant
agrees to reimburse Landlord promptly on demand the amount of any costs,
claims and expenses, including reasonable attorneys’ fees and costs resulting
therefrom.

12. Removal of Property. At no time in no event may Tenant remove from the Sublet
Premises or Premises any property of any kind belonging to Landlord or Prime Landlord..

13. Landlord’s Title. Landlord covenants and warrants that it has a leasehold interest in the
Sublet Premises and has full power or execute this Sublease as a valid instrument and to grant to
Tenant the Tenant’s rights hereunder, subject to the rights of Prime Landlord to approve this
Sublease under the Prime lease. Landlord warrants that there is currently no default or breach of
the Prime Lease on the part of Landlord, and that the Prime Lease is in full force and effect.

14. Conditions of Premises; Surrender. Tenant agrees to accept the Sublet Premises in “as
is” condition, and agrees that Landlord has no obligation to improve, alter or otherwise prepare
the Sublet Premises for occupancy. Further, Landlord has no obligation to maintain, improve or
repair the Sublet Premises. At all times hereunder, Tenant shall maintain the Sublet Premises in
good repair. Tenant may not store inoperative or abandoned vehicles, junk or other items on the
Sublet Premises that Landlord shall reasonably find objectionable, in Landlord’s sole and
absolute discretion. Upon termination of this Sublease by lapse of time or otherwise, Tenant
agrees to surrender the Sublet Premises free from damage and in good repair, ordinary wear and
tear excepted. Upon the termination of the Sublease, Tenant shall be entitled remove any fixtures
related to Tenant’s build out and restore the Sublet Premises (or at the request of Landlord must
remove such fixtures and restore the Sublet Premises). In all cases, Tenant shall be responsible
for any damage to the Sublet Premises and the Premises, other than reasonable wear and tear, in
the sole reasonable discretion of the Landlord.

15. Successors and assigns. The terms, covenants and conditions of this Sublease shall inure
to the benefit of and be binding upon the respective parties hereto, their successors and permitted
assigns.

16. Notices. All notices, demands, requests and other communications necessary or desirable
under this Sublease shall be in writing and shall be deemed properly served if delivered by hand
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to the party whose attention it is directed or when received if sent, by United States mail, postage
prepaid, registered or certified mail, return receipt requested, with a copy by email transmission,
addressed as follows:

(a) If intended for Prime Landlord:

Longitude 149 West, LLC

Attn: David McCarthy

POB 107

Denali Natianal Parl AK Q0755
Email

Facsimile: (800} 234-30353

And
Jason Motyka
POB 107
Denali National Park. AK 99755
Email:

Facsimile: (3800) 254-3035
And

Daniel J. McCarthy 111

835 McClintock Drive, 27 Floor
Burr Ridee. 1L 60527

Email:

Facsimile: (630) 63>-9508

(b) If intended for Landlord:

Denali Works, LLC

George Jordan

PO Box 201191

Anchorage, AK 99520

Email: George.jordan@live.com

Or at such other address or to such other individual as the party entitled to receive notices shall
designate to the other in writing.

17. No Relationship Between Prime Landlord and Tenant. This is a Sublease and nothing
contained herein or the approval of Tenant by Prime Landlord shall in any way be deemed to
create any contractual relationship between Prime Landlord and Tenant, other than the provisions
of Section 3 and the requirement that Tenant pay the Base Rent directly to the Prime Landlord.

18. Cost of Litigation. If either Landlord or Tenant institutes legal proceedings against the
other party alleging a breach or default of the provisions of this Sublease, or otherwise arising out
of Tenant’s possession of the Sublet Premises, the prevailing party shall be entitled to recover
from the non-prevailing party, reasonable costs associated with such proceedings including, but
not limited to, attorneys’ fees and court costs.
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19. Damage or Destruction. If the Prime Lease terminates as the result of damage or
destruction of the Premises, this Sublease shall terminate as of the date of the termination of the
Prime Lease. If the Sublet Premises is damaged or destroyed as the result of a fire or other
casualty, and if as a result thereof, it is impractical for Tenant (or any subtenant) to conduct its
business therein for a period of thirty (30) consecutive days or more, Tenant may elect to
terminate this Sublease as of the date of such damage or destruction without further liability
hereunder (except for amounts due prior to such damage or destruction). Notwithstanding the
foregoing, Landlord shall not be liable to Tenant if the damage or destruction was due to Tenant’s
own negligence.

20. Subrogation and Insurance. Under the terms of the Prime Lease, Landlord has agreed to
pay the cost of fire and casualty insurance and extended coverage and other property insurance
covering the Premises and Landlord’s property. Tenant agrees to obtain and maintain throughout
the term of the Sublease, (a) Commercial general liability insurance (providing coverage with
personal injury limits of at least $1,000,000 for injury to one person and $2,000,000 for any one
accident) with respect to the Premises and Tenant’s activities in the Premises and upon and about
the Sublet Premises, on an occurrence basis, with minimum limits as Landlord may require; and
(b) insurance covering all of Tenant’s contents, trade fixtures, machinery, equipment, furniture
and furnishings in the Sublet Premises to the extent of at least ninety percent (90%) of their
replacement cost under standard fire and extended coverage insurance; and (c) property damage
insurance of at least $500,000 for damage to property. Landlord and Tenant agree to have all fire
and extended coverage and other property damage insurance which either of them may carry,
endorsed with a clause providing that any release from liability of, or waiver of claim for,
recovery from the other party entered into in writing by the insured thereunder prior to any loss or
damage shall not affect the validity of said policy or right of the insured to recover thereunder and
providing further that the insurer waives all rights of subrogation with such insurer might have
against the other party. Without limiting any release or waiver of liability or recovery set forth
elsewhere in the Sublease, and not withstanding anything in this Sublease with may appear to be
to the contrary, each of the parties hereto waives all claims for recovery from the other party for
any loss or damage to any of its property insured under valid and collectible insurance policies.
Notwithstanding the foregoing or anything contained in this Sublease to the contrary, any release
or any waiver of any claims shall not be operative, nor shall the foregoing endorsements be
required, in any case where the effect of such release or waiver is to invalidate insurance
coverage or invalidate the right of the insured to recover thereunder or to increase the cost thereof
(provided that in the case of increase cost the other party shall have the right, within ten (10) days
following written notice, to pay such increase cost keeping such release or waiver in full force
and effect).

21. Approval By Prime Landlord. This sublease is subject to the approval of Prime Landlord
pursuant to the Prime Lease and is terminable by Landlord if Prime Landlord refuses to consent
to this Sublease.
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IN WITNESS WHEREOF, the parties hereto have executed this Sublease as of the date
first above written.

LANDLORD: TENANT:

DENALI WORKS LLC. SUSAN NOWLAND D/B/A DENALI

S8 COMPANY i
GRA »7

BYI ‘‘‘‘‘‘‘ ﬂj\k ,/L\x-if

}ts:. (;}z[ﬁ__mnf"; | (/ XNW

GEORGE JORDAN SUSAN NOWLAND
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LEASE AMENDMENT
FIRST AMENDMENT TO LEASE AGREEMENT
THIS AMENDMENT TO THE LEASE AGREEMENT (the “Amendment”) is made
this 22" _day of _February__2019__, by and between DENALI WORKS LLC
(Landlord), and SUSAN NOWLAND d/b/a DENALI GRASS COMPANY (Tenant),
WITNESSETH:
WHEREAS, the Tenant having previously executed a sublease agreement (the
“Sublease”) pursuant to the terms of which Tenant has leased “McKinley Miner’s

Market & Deli” upper level, Mile Post 248.5 Parks Highway, Healy, Alaska.

WHEREAS, the Landlord and Tenant have agreed to make the following certain
modifications to the Lease:

Landlord/lessor will not take possession of or remove marijuana from the premises,
and that AMCO will be contacted in the event that this is necessary.

All other terms of existing lease will remain in effect.

DENALI WORKS LLC
Landlog /4 a

Pa N
Landlo signatl\@ \
_Z az/

Date '

SUSAN NOWLAND d/b/a DENALI GRASS COMPANY

R L — Lt Ll D

Date
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April 22, 2020
To: AMCO

Re: Sublease dated November 1, 2019 by and between Denali Works, LLC and George Jordan (as
Landlord) and Susan Nowland d/b/a Denali Grass Company (as Tenant), with Longitude 149
West, LLC (as Prime Landlord) for the property real property, consisting of a portion of Lot 2,
TractC-1, Healy Small Tracts Alaska Subdivision located at Mile Post 248.5 Parks Highway, Healy,
Alaska (the Lease)

| am a Manager of Longitude 149 West, LLC, the Prime Landlord as referenced in the Lease above. Susan
Nowland d/b/a Denali Grass Company has sought the consent of Prime Landlord to assign the Sublease
to NOMO Gold, LLC d/b/a Denali Grass Company. Prime Landlord hereby grants the consent to the
assignment of the Sublease, provided Susan Nowland personally guarantees the performance of the
tenant, NOMO Gold, LLC d/b/a Denali Grass Company.

LONGITUDE 149 WEST, LLC,
an Alaskan limited liability company

By: gmam %@é@

Ja%n S. Motyka, I\[anager

1514422.1
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LEASE AMENDMENT

This Lease Amendment ("Amendment") is made and entered into as of the 26" day of
February, 2019 by and between CRIMSON ELITE INVESTING, INC., an Alaskan corporation,
JASON A. WELLS and STACEY NICOLE WELLS (collectively, the “Landlord™), as sublessor,
and DE,"NAL[ WORKS, LLC, an Alaskan limited liability company and GEORGE JORDAN,
(Fol}qctlvely, the "Tenant"), as sublessee. LONGITUDE 149 WEST, LLC, an Alaskan limited
i;abxl;t}y company ("Prime Landlord"), joins in this Amendment for purposes of consenting

areto.

RECITALS

WHEREAS, Landlord and Tenant are parties to that certain Sublease dated January 24,
2019 for a portion of certain real property comprised of the gas station, entire first floor of the
convenience store (approximately 2,448 square feet) and a storage area in the basement in the
building as depicted on the aerial photo atiached to the Sublease as Exhibit A (the “Sublet
Premises™) all contained on g portion of Lot 2, Tract C-1, Healy Small Tracts Alaska Subdivision
with a gas station and convenience store and other improvements, located in Healy, Alaska,
cominonly known as the "McKinley Miner’s Market & Deli", (the "Premises"); and

WHEREAS, the Tenant wishes to add certain parties to the Sublease, namely Susan
Nowland d/b/a Denali Grass Company, who intends to sublease the Sublet Premises from Tenant;
and

WHEREAS, Tenant has requested that the Sublease be amended to comply with AMCO
licensing requirements; and

WEHEREAS, the parties wish to add additional provisions to the Sublease.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is acknowledged hereby, the parties agree as follows:

1. The foregoing recitals are hereby made a part of and incorporated into this
Amendment as if such recitals had been fully restated herein.

2. The “Tenant” shall include Susan Nowland d/b/a Denali Grass Company.

3. Neither Prime Landlord nor Landlord shall take possession of or remove

marijuana from the Sublet Premises. Should it become necessary for either Prime Landlord or
Landlord to take possession of or remove marijuana from the Sublet Premises, AMCO will be

contacted in advance should this become necessary.

4, Notwithstanding any provision of the Sublease to the contrary, the following
provisions shall apply to the Sublease:

a. The Tenant shall not be in default of the Sublease or the Prime Lease. for
non-compliance with federal laws which outlaw the possession, production,
distribution, sale, purchase or possession of marijuana.

b. The Tenant shall comply will all applicable State of Alaska‘ and local laws
including marijuana licensing, program rules and zoning requirements.
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¢. Tenant’s activities and those of its employess, agents and/or customers in or
near the Sublet Premises shall not create a private or public nuisance, in the
sole and absolute judgment of the Prime Landlord.

d. In relation to Tenant’s activities and permitted use of the Sublet Premises, in
the event any applicable law would subject the Prime Landlord to an
unreasonable risk of forfeiture of the Premises, the risk of federal
prosecution, nuisance prosecution or lawsuits, or bank foreclosure, together
with any other risk deemed to be unreasonable to the Prime Landlord in its
sole and absolute discretion, Prime Landlord may terminate the Sublease;
and further, Tenant shatl indemnify Prime Landiord for all costs that it may
incur in relation to its defense in relation to the foregoing, including
reasonable attorneys’ fees. This Tenant indemnification requirement shall not
limit any other Tenant indemnification requirements under the Sublease or
Prime Lease.

e. The Sublease shall be governed by and shall be construed in accordance with
the laws of the State of Alaska, without reference to principles of conflicts of
jaw, and that the sole and exelusive venue for any disputes arising hereunder
shatl be in a state court located in Anchorage, Alaska.

S, Except as otherwise expressly amended by this Amendment, ail terms, conditions
and provisions of the Sublease shall be and remain in full force and effect and all words and
phrases which are defined in the Sublease shall have the same meaning as ascribed to such words
and phrases in the Sublease. In the event of a conflict between the terms of this Amendment and
the Sublease or the Prime Lease, the terms of this Amendment shall control,

6. This Amendment may be executed in any number of counterparts, ali of which,
when taken together, shall constitute one and the same instrument,

[SIGNATURE PAGE FOLLOWS]

9.
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IN WITNESS WHEREOF, the parties have executed this Lease Amendment, consisting
of three (3) pages, as of the date first above written,

LANDLORD: TENANT:
CRIMSON ELITE INVESTING, INC.

s

GEQRGE JPRDAR.—

e k .
A et .,

SUSAN NOWLAND d/b/a DENALT
GRASS COMPANY

PRIME LANDLORD:

LO?\T{!IT! IR tAQ WEQTY 1T

fy:

HE34
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SUBLEASE AGREEMENT

THIS SUBLEASE (“Sublease™) is entered into as of January 24, 2019, by and between
CRIMSON ELITE INVESTING, INC., an Alaskan corporation, JASON A. WELLS and
STACEY NICOLE WELLS (collectively, the “Landlord”), as sublessor, and DENALI WORKS,
LLC, an Alaskan limited liability company and GEORGE JORDAN, (collectively, the "Tenant"),
as sublessee. LONGITUDE 149 WEST, LLC, an Alaskan limited liability company ("Prime
Landlord"), joins in this Sublease for purposes of consenting thereto.

A. Landlord entered into a Lease dated November 20, 2017, with Prime Landlord,
(“Prime Lease”) for a certain real property, consisting of a portion of Lot 2, Tract
C-1, Healy Small Tracts Alaska Subdivision with a gas station and convenience
store and other improvements, located in Healy, Alaska, commonly known as the
"McKinley Miner’s Market & Deli" (“Premises”). The Prime Lease is
incorporated herein by reference as though fully restated herein.

B. Landlord desires to sublease to Tenant and Tenant desires to sublease from
Landlord part of the Premises comprised of the gas station, entire first floor of
the convenience store (approximately 2,448 square feet) and a storage area in the
basement in the building as depicted on the aerial photo attached hercto as
Exhibit A (the “Sublet Premises™) on the terms and conditions hereinafter set
forth. The laundromat and public showers in the basement of the building are not
part of the Sublet Premises. That part of the Premises to be sublet to Tenant is
hereinafter referred to as the “Sublet Premises.”

Agrecmenis

For and in consideration of the Recitals set forth above (which are by this reference made
a part of this Sublease), and the covenants and agreements set forth below and other valuable
consideration, Landlord hereby subleases the Sublet Premises to Tenant and Tenant hereby
subleases the Sublet Premises from Landlord under the following terms and conditions:

1. Governing Instruments.

(a) The relationship between Landlord, as sublessor, and Tenant, as sublessee, shall
in all respects be governed by, and be conducted in accordance with the terms
and conditions of the Prime Lease to the extent such terms and conditions are not
inconsistent with the terms and conditions of this sublease. With respect to the
Prime Landlord and the Tenant only, in the event of any inconsistencies between
the terms and provisions of the Prime Lease and the terms and provisions of this
Sublease, the terms and provisions of this Sublease shall govern. Tenant
acknowledges and agrees that its use and occupancy of the Sublet Premises will
remain subject to the terms and conditions of the Prime Lease.

(b) Nothing contained in this sublease shall in any way be construed as relieving
Landlord from the performance of all conditions, obligations and agreements of
Landlord as lessee under the Prime Lease.

(c) Tenant recognizes that Prime Landlord has reserved certain rights with respect to

the Sublet Premises under the terms and provisions of the Prime Lease, which
rights will continue to be exercised by Prime Landlord. Tenant further agrees that

-1-

Received 4/29/2020
AMCO Received 2/25/2019





any obligations, responsibilities and duties incurred by Landlord hereunder may
be undertaken by the Prime Landlord subject to the conditions and limitations
contained in the Prime Lease and that the performance of such obligations,
responsibilities and duties by the Prime Landlord in accordance with the terms
and the Prime Lease will constitute full performance thereof by Landlord
hereunder.

2. Term of Sublease. The term of this Sublease shall be deemed to have commenced on
April 1, 2019, and shall terminate on December 31, 2022 unless sooner terminate as provided
herein. Notwithstanding the term as provided in this Paragraph 2, upon termination of the Prime
Lease prior to the termination of this Sublease, then such Prime Lease termination shall, at Prime
Landlord's option, either (a) this Sublease will be terminated if Tenant's actions directly or
indirectly caused Prime Landlord to terminate the Prime Lease, or (b) operate as an assignment of
this Sublease to Prime Landlord on the terms described herein. Notwithstanding any provision of
this Sublease to the contrary, Landlord shall continue to operate and maintain the Sublet Premises
until the earlier of April 30, 2019 or the date Tenant assumes operation of the Sublet Premises
from Landlord.

3. Early Termination Right. Tenant shall have the right, subject to the provisions of this
Section 3, to terminate the Sublease (“Termination Right”) with respect to the Sublet Premises
only as of expiration of August 1, 2019 (“Early Termination Date”), so long as Tenant delivers to
Prime Landlord (i} a written notice (“Termination Notice™), of its election to exercise its
Termination Right, on or before July 1, 2019, and (ii) concurrent with Tenants delivery to Prime
Landlord of the Termination Notice delivers, an official notice from the Alcohol & Marijuana
Control Office (AMCO) confirming that Tenant and/or Tenant’s subtenant failure to successfully
obtain required licensing necessary to open and operate a marijuana retail store, (iii) early
termination payment equal to (1) forfeiture of the Security Deposit paid by Tenant under Section
5 and (2) all of the lease payments paid by Tenant prior to exercise of Early Termination Notice,
(collectively, the “Early Termination Payment™). If Tenant timely and properly exercises the
Termination Right, Tenant shall vacate the Sublet Premises and deliver possession thereof to
Landlord in the condition required by the terms of this Sublease on or before the Early
Termination Date and Tenant shall have no further obligations under this Sublease except for
those accruing prior to the Early Termination Date and those which, pursuant to the terms of this
Sublease, survive the expiration or early termination of this Sublease. In the event that (i) Tenant
does not deliver to Landlord the Termination Notice and the Early Termination Payment within
the time period provided in this paragraph, Tenant shall be deemed to have waived its
Termination Right and the provisions of this Section 3 shall have no further force or effect. It is
anticipated that once the Early Termination Right has lapsed, Tenant shall enter into a new lease
directly with Prime Landlord for the Sublet Premises, with terms similar to those contained in the
Prime Lease. Provide such new lease is entered into between Tenant and Prime Landlord, and
with the consent and approval of Prime Landlord, both this Sublease and the Prime Lease shall
become null and void. Landlord expressly grants Prime Landlord the right to terminate the Prime
Lease and this Sublease in accordance with the terms of this Section 3.

4, Permitted Use.

(a) The Premises may only be used by Tenant for purposes of a gas station, a deli
and convenience store, and at all times in accordance with the Prime Lease.
Tenant may sell tobacco products including marijuana products in the
convenience store. Tenant may not sell any alcoholic beverages. Landlord

-
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warrants that the Tenant’s intended uses as defined herein are permitted under the
Prime Lease.

(b) During the term of this Sublease, Tenant shall enjoy the use of all leasehold
improvements located in or on the Sublet Premises, including but not limited to
exits and entryways as may be necessary for Tenant’s access to the Sublet
premises.

(c) Notwithstanding any provision of this Sublease to the contrary, Tenant’s food
and beverage menu and hours of operation shall be subject to review and
approval by Prime Landlord, in Prime Landlord’s sole and absolute discretion,
from time to time,

5. Renl Payment. The Base Rent shall be monthly sum, payable on the first day of each
month of the lease Term equal to Five Thousand Dollars ($5,000.00). Lease payments shall be
paid to the Prime Landlord at the address in Section 16 of this Sublease.

The Security Deposit shall be $10,000.00, payable $5,000.000 at the time of the Sublease
execution and $5,000.00 on or before April 1, 2019. The Security Deposit shall be paid to Prime
Landlord.

6. Utilities. Real Estate Taxes, lnsurance. In addition to the Base Rent as provided above,
Tenant shall pay one hundred percent (100%) of the cost of fuel oil and electric serving the
Premises, water usage charges (to the extent Landlord elects to provide water), septic
maintenance and the full cost of any other utilities which may be separately metered to the Sublet
Premises. To the extent required, Tenant shall purchase and install electric and water metering
equipment, at Tenant’s sole cost and expense. All amounts to be paid by Tenant pursuant to this
Sublease Agreement in addition to Base Rent shall be deemed “Additional Rent.” All other
utilities not comprising shared utilities shall be the sole responsibility of Tenant.

7. Covenants of Landlord as Sublessor.

(a) Landlord agrees to accord to Tenant the same services and benefits with respect
to the Sublet Premises that Landlord is accorded (to the extent that Landlord
receives such benefits from Prime Landlord) under the Prime Lease. Tenant shall
have the right to terminate the sublease if Landlord fails to provide such services
to Tenant within thirty (30) days of written notice by Tenant to Landlord.
Landlord shall not otherwise be obligated to provide Tenant with any services or
benefits. Notwithstanding anything in this Sublease to the contrary, Prime
Landlord and Landlord shall have no maintenance obligations with respect to the
Sublet Premises.

Provided Tenant promptly pays all rent due under this Sublease and promptly and
faithfully performs all other covenants and undertakings of Tenant as sublessee
hereunder, and provided further that Landlord’s right to possession of the
Premises demised to it as lessee under the Prime I.ease remains in effect
throughout the term of this Sublease, Landlord warrants to Tenant quiet
possession and enjoyment of this Sublet Premises during the term of this
Sublease. If Landlord’s right to possession of the Premises shall terminate at any
time during the term of this Sublease, then this Sublease and the term granted to
Tenant hereunder shall immediately terminate.

3-
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(b) If Landlord receives notice from the Prime Landlord of any breach or default or
alleged breach or default of the Prime Lease on the part of Landlord, Landlord
shall so notify Tenant within ten (10) business days after receiving such notice.

8. Termination of Lease: Attornment; Direct Payment to Landlord. Any Lease Termination
(as hereinafter defined) prior to the termination of the Sublease, shall at Prime Landlord’s option
either: (i) terminate the Sublease if Tenant’s actions directly or indirectly caused Prime Landlord
to terminate the Prime Lease; or (ii) operate as an assignment of the Sublease to Prime Landlord
on the terms described herein. Prime Landlord’s option herein may be exercised by written
notice to Tenant within ninety (90) days after Prime Landlord receives written notice of such
Lease Termination (or at Prime Landlord’s option such earlier date after Prime Landlord
otherwise becomes aware of such Lease Termination, or becomes aware of any circumstances
that could result in such Lease Termination if Prime Landlord desires to send a notice to become
effective when such Lease Termination occurs). Upon Prime Landlord’s exercise of its right to
require an assignment hereunder, Tenant shall be deemed to have attorned to Prime Landlord and
to have recognized Prime Landlord as Tenant’s fanidlord’under the Sublease, upon the terms and
conditions and at the Rent specified in the Sublease, and for the then remaining term of the
Sublease, except that Prime Landlord shall not be bound, by any provision of the Sublease which
in any way increases Prime Laiffliord’s duties or liabflities to Tenant beyond those owed to
Landlord under the Lease. Tenant agrees to execute and deliver at any time and from time to
time, upon the request of Prime Landlord, any instruments which may be necessary or appropriate
to evidence such attornment. “Lease Termination” means any event, which by voluntary or
involuntary act or by operation of law, causes the Prime Lease and/or Landlord’s (as tenant
thereunder) right to possession of the Premises to be terminated, cancelled, rejected in
bankruptcy, insolvency, reorgamization or other such proceedings, foreclosed against, or
otherwise come to an end, including but not limited to: (i) a default by Landlord under the Lease
of any of the terms or provisions thereof; (ii) foreclosure proceedings brought by the holder of
any mortgage or trust deed to which the Lease is subject, or (iii) the termination of Landlord’s
leasehold estate by dispossession proceedings or otherwise.

9. Indemnification. Tenant shall indemnify and hold Landlord and Prime Landlord and
their successors and assigns harmless, at Tenant’s sole cost, against and from any and all claims,
demands, actions, causes of action, debts, liabilities, obligations, judgments and decrees, which
may be made, asserted or recovered against them and any one or more of them by virtue of
Tenant’s occupancy or use of the Sublet Premises or Tenant’s breach of the provisions of this

Sublease.

10. Alterations and Lecaschold Improvements. Tenant may not make major, structural or
permanent alternations or leasehold improvements to the Sublet Premises, other than those that
may be required to install and operate Tenant’s business. In the event Tenant desires to make any
major, structural or permanent alterations or leasehold improvements to the Sublet Premises,
including the furnishing and installation of any signage (other than minor, non-structural or
temporary alterations or leasehold improvements), Tenant shall first obtain the written or email
consent of Prime Landlord, which shall not be unreasonably withheld, and in all cases comply
with the terms of the Prime Lease. In the event Tenant exercises its Early Termination Right
under Section 3, Tenant shall be required to restore the Sublet Premises to the condition that
existed as of the date of this Sublease, in the sole and absolute discretion of the Prime Landlord.
In the event Prime Iandlord does not require the Sublet Premises to be restored by Tenant, any
Tenant improvements shall become part of the Sublet Premises and shall revert to Prime Landlord
upon termination of this Sublease.
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11. Landlord Remedies.

(a) In the event of a default by Tenant, Landlord shall have all the remedies accorded
the Prime Landlord under the Lease as to the default by the lessee thereunder.

(b) In the event Tenant fails to perform any of its obligations hereunder, then
Landlord may, but in no way shall be obligated to, perform all or any part of
Tenant’s obligations hereunder on behalf of the Tenant; provided however, that
Landlord shall perform Tenant’s obligations hereunder to the extent necessary to
remain in compliance with the Prime Lease. Any cost or expenses actually
incurred by Landlord which were necessary in Landlord’s reasonable judgment
in so performing Tenant’s obligations (including, but not limited to, Landlord’s
attorney’s fees and costs) shall be additional rent due hereunder immediately
upon demand for Payment by Landlord to Tenant.

() If as a result of a default under this Sublease by Tenant, Prime Landlord deems
Landlord in default under the Prime Lease and pursues such remedies therefore
as may be provided Prime Landlord by law, equity or the Prime lease. Tenant
agrees to reimburse Landlord promptly on demand the amount of any costs,
claims and expenses, including reasonable attorneys’ fees and costs resulting
therefrom.

12. Removal of Properly. At no time in no event may Tenant remove from the Sublet
Premises or Premises any property of any kind belonging to Landlord or Prime Landlord..

13. Landlord’s Title. Landlord covenants and warrants that it has a leasehold interest in the
Sublet Premises and has full power or execute this Sublease as a valid instrument and to grant to
Tenant the Tenant’s rights hereunder, subject to the rights of Prime Landlord to approve this
Sublease under the Prime lease. Landlord warrants that there is currently no default or breach of
the Prime Lease on the part of L.andlord, and that the Prime Lease is in full force and effect.

14. Conditions of Premises: Surrender. Tenant agrees to accept the Sublet Premises in “as
is” condition, and agrees that Landlord has no obligation to improve, alter or otherwise prepare
the Sublet Premises for occupancy. Further, Landlord has no obligation to maintain, improve or
repair the Sublet Premises. At all times hereunder, Tenant shall maintain the Sublet Premises in
good repair. Tenant may not store inoperative or abandoned vehicles, junk or other items on the
Sublet Premises that Landlord shall reasonably find objectionable, in Landlord’s sole and
absolute discretion. Upon termination of this Sublease by lapse of time or otherwise, Tenant
agrees to surrender the Sublet Premises free from damage and in good repair, ordinary wear and
tear excepted. Upon the termination of the Sublease, Tenant shall be entitled remove any fixtures
related to Tenant’s build out and restore the Sublet Premises (or at the request of Landlord must
remove such fixtures and restore the Sublet Premises). In all cases, Tenant shall be responsible
for any damage to the Sublet Premises and the Premises, other than reasonable wear and tear, in
the sole reasonable discretion of the Landlord.

15. Successors and assigns. The terms, covenants and conditions of this Sublease shall inure
to the benefit of and be binding upon the respective parties hereto, their successors and permitted
assigns.
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from the non-prevailing party, reasonable costs associated with such proceedings including, but
not limited to, attorneys’ fees and court costs,

19, Damage or Destruction. If the Prime Lease terminates as thc result of damage or
destruction of the Premises, this Sublease shall terminate as of the date of the termination of the
Prime Lease. If the Sublet Premises is damaged or destroyed as the result of a fire or other
casualty, and if as a result thercof, it is impractical for Tenant (or any subtenant) to conduct jts
business therein for a period of thirly (30) consecutive days or more, Tenant may clect to
terminate this Sublease as of the date of such damage or destruction without further liability
hereunder (except for amounts due prior to such damage or destruction). Notwithstanding the
foregoing, Landlord shall not be liable to Tenant if the damage or destruction was due to Tenant’s
own negligence.

20. subrogation and [nsurance. Under the terms of the Prime Lease, Landlord has agreed to
pay the cost of fire and casually insurance and extended coverage and other property insurance
covering the Premises and Landlord’s property. Tenant agrees to obtain and maintain throughout
the term of the Subiease, {(a) Commercial general liability insurance (providing coverage with
personal injury limits of at least $1,000,000 for injury to one person and $2,000,000 for any one
accident) with respect to the Premises and Tenant’s activities in the Premises and upon and about
the Sublet Premises, on an occurrence basis, with minimum limits as Landlord may require; and
(b) insurance covering all of Tenant’s contents, trade fixtures, machinery, equipment, furniture
and furnishings in the Sublet Premises to the extent of at least ninety percent (90%) of their
replacement cost under standard fire and extended coverage insurance; and (c) properly damage
insurance of at least $500,000 for damage to property. Landlord and Tenant agree to have all fire
and extended coverage and other properly damage insurance which either of them may carry,
endorsed with a clause providing that any release from liability of, or waiver of claim for,
recovery from the other party entered into in writing by the insured thereunder prior to any loss or
damage shall not affect (he validity of said policy or right of the insured to recover thereunder and
providing further that the insurer waives all rights of subrogation with such insurer might have
against the other party. Without limiting any release or waiver of liability or recovery set forth
elsewhere in the Sublease, and not withstanding anything in this Sublease with may appear to be
to the contrary, each of the parties hereto waives all claims for recovery from the other party for
any loss or damage to any of its property insured under valid and collectible insurance policies.
Notwithstanding the foregoing or anything contained in this Sublease to the contrary, any rclcase
or any waiver of any claims shall not be operative, nor shall the foregoing endorsements be
required, in any case where the effect of such release or waiver is to invalidate insurance
coverage or invalidate the right of the insured to recover thereunder or to increase the cost thereof
(provided that in the case of increase cost the other party shall have the right, within ten (10) days
following written notice, to pay such increase cost keeping such release or waiver in full force
and effect).

21. Approval By Prime Landiprd. This sublease is subject to the approval of Prime Landlord
pursuant to the Prime Lease and is terminable by Landlord if Prime Landlord refuses to consent
to this Sublease.
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IN WITNESS WHEREQOF, the parties hereto have executed this Sublease as of the date

first above written.
LANDLORD:

CRIMSON ELITE INVESTING, INC.

By
JADBUN A, WELI S

PRIME LANDLORD:

LONGITUDE 149 WEST, LLC

o ey
By:{_‘\l\\\:\:"' B

Its: )ﬁv)éi 47, 'Qe r—

DAS0RD 77)5‘\1%\

TENANT:

Its: (%?Wf iWB/

@"COV(" 4 T@-\rﬂl&n

GEORGE JQRDAN
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NET LEASE

McKINLEY MINER’S MARKET & DELI
Milepost 248.5 Parks Highway
Healy, Alaska

LANDLORD: LONGITUDE 49 WEST, LLC

TENANT: CRIMSON ELITE INVESTING, INC.
JASON A. WELLS
STACEY NICOLE WELLS
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NET LEASE

I, BASIC LEASE PROVISIONS
A, Premisces:

Parton of Lot 2, Tract C-1
Healy Smail Il'aus Aluska Subdivision
Milepost 2485 Parks Highway
Healy, Alaska
474>
B.

Landlord Information:;
Longitude 149 West, LLO

vl Correspondence and
1 Payient Add
[ umutum 149 West LLLC
Jason 3. Motyka

PO Box 107

Denall Parke, AK 99

o Tenant and Address:

msen Bite lovesting, e,
fason AL Wells, mdividually
Mcele Wells, individually
i Central Avenue, Suite 209
Cheyenne, WY 82001

. Date of Lease: November 20, 2017

I Lease Term: Five (5) Year(s), one {1} month
and eleven (T days from the Conuuencement Uate of Term

' Commencement Date of Term: November 20,
7
(. Expiration Date of Termn Docember 31, 2022,

unless sooner tenminated iy accordance with the terms of this
I ase.

M Annuus! Base Reat:

Period Monihiy _ /\zmudi Base
{astallment Reant
Abated Abated
5 $8,000.00 $96,000.00
| $96,000.0¢
‘ 596.000 00
l - — -
: $96,000.00
3 $8.000.00 $96,000.00

*Monthly installments of Base Rent lor January, Febroary,
Mareh and April, 2008 shall be deferred to May 1, 2018 in
accordunce with Scution 4, below,

I, Premises Size (Rentable Area):
Not applicable.

Tenant's Proporiionate Share: 100%
J. Sccurity Deposit; $8,000.00 payable as {ollows:

- 51,000 at Ume of Lease exceution and 37,000 on or
before January 1, 201,

K. Tenant’'s Permitted Use: Gas  station, deli
{including o BBQ) and convenicnce store, and no other use,
enant shall seck advance writlen approval troin Landlord for
cnant’s proposed sale of any prepared food modmu Absen

T
o
3
Lundlord’s advance writien approval, Te
penmitted 1o sell any prepared food products.

L. Broker: None
M, Guarautor(s): None
N.  Exhibits:

Lixhibit A — Waork Agreement
Exhibit 8 - Survey

2. LEASING AGREEMENT. Lundlord leases to
"’x‘cmm’r, and Tenant leases from Landlord, the premises (the
"Premises”) including the buildings comprising the gas station
and convenience store known as “McKinfey Miner's Market &
Deli” (the "Building") located at Milepost 2485 Puarks
Highway, Healy, Alaska and as delineated ou the survey
atiached hercto as Exhbibit B (the “Survey™). For purposes of
this Fouse, the tevm "Projest” shall mean the Building of which
the Premises are o part, together with all other improvements
and beltermerts mad’ o part of the real properly un which the
ilding is situaied. The term of this Lease (the "Term") shall
mimencs (the “(,om:”cmumm Date™) as of qunbcn 20,
H7 and shall continue [or a peried of five (5) year(s), one ( D
month and eleven (1Y days until December 31, 2022 (the
ion Date! J uniess terinated carhier as pmvldui in Lns
The term “rentable area’™ shall nieusn, as the context so
requires, die rentable ares of the Building anddor the Premi
as cateuinied by the Landiovd on the basis of the plans and
specifications of the Building, bicluding, if applicable, any
commmon areas or a proportionate share thereof, as the case may
be.  Tenant heveby accepts and agrees to be bound by the
figures for the rentable square footage ol the Premises and
Tenanl’s Proportionate Share set forth in Section L1 however,
Landlord may adjust such ﬁgurf: and Tenant's Proporiionate
Share if there is manifest crror, addition or sublraction to the
R“ lding, re-measuremoent or other ¢ ; sonably
¢ing adinstment.

1

W
(Wl
it

3. POSSESSION, USE AND ENJOYMENT.

A. Possession and Usc of Premises. Tenant shall
take possession of the Premises on the Commencement Dale.
Tenant shal] occupy and use the Premises for those purposes
ser forth in Sectivn 1 and for no other purposes. Tenant
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Landlord for such calendar year exceed the sum of Project
Operating Cosis owed lor such calendar year, then Landlord
shall credit such excess to Renl payable sfier the date of
Landlord's Statement until such excess is exhausted, {f this
Lcnsc shall expire or terminate priov to full application of such
oxeess, Landlord shall pay to Tenant the unapplied balunee
kum is not reasonably required for payment of Tenant's
fropurtionate Share of Project Operating Costs  {or the
calendur year in which (e Lease expires or terminates, No
miterest or penulties shall accrue on any amounts which

Landloid is obligated to credit or pay to Tenant by reason of

ihis Section. Unless Tenant shall take written exception to
amy ltem shown ia any Landlord's Statement within ten (10)
days after the date Landlord’s Statement is rendeved,
Landlord's Statement shall be considered as final and
conclusively binding upon Tenant.  Any delay by Landiord
delivering any estimale or statement pursuant to this Scction
shnfl not relieve Tenant of ity obligations pursuant 1o this
Seetion. Until Tenant’s receipt of such statement o1 estinate
for any year, Teuunt shall pay the same Operaling Expense
amouist as Tenant paid for the previous period.

C. Survival. The obligations of Tenant to pay
Tenant's Proportionate Share of Project Operating Cuosts for
the calenday year provided for in this Section S shall survive
the expiration or termination of this Lease  Tenant shall pay
suy adjustnent for actua! Project Gperating Costs owing (o
Landlord within fifteen (15} days after the date of Landlord's
Statement for the calendar year in whicl this Lease expires ar
ernates.

3. Payment of Rent. AH charges, costs and sums
seguired {o be paid by Tenant under this Lease in addition to
Base Rent shall be considered "Additional Rent” payable te
Landlord hereunder, and Base Rent, Additional Rent and
ofher charges shall be collectively called "Rent” Rent shali
be payable without fienmnd, notive, offsel or deduction.
exeept as otherwise specificolly stated in this Lease. All Rent
due under this Lease shall be paid by check payuble to the
ol Lundlord or the ma wooagent {"Manager™)
(icsignmcd from time to time by Landlord. A Rent shall be
maited or dcﬁ‘;cmi 1w Lanéiurd at the oifice of the Manager,

of e owuch other mmnner or at such otk
from twm (o Lime d”\l‘{mltt;’ to Tenant. Base Roemt zmd
cngl Rent will be proraled for partial months or veurs
he Term. ienau Ps covenant o pay Renl sim,l be
ndent ol every other covenant in this Lease,

er nlace as Landlord

E o Late Payment Fees and Interest. IV Tenant
fails to pay when due any Rent or other Wmmmts ot charges
which Tenant is obligated to pay under the terms of this

Lease, Tenant shall pay Landlord a lawe pavment peualty of

the greater of ONE HUNDRED AND NO/I00THS ($100.00)
DOLLARS or two {2%) pereent of such amount or charge not
timely paid.  {n addition 1o the foregoing, in the evenl such
Rent or other amounts or charges owing by Tehant are more
than fifteen (15) days past due, all sueh amounts shall bear
wterest at the monthly e of 2%, untl paid in Ll
Acceptance of sny interest or late charge shall not constitute 2
watver of Tenant's default with respeet to such nonpayment by
Tenant nor prevent Landtord from exercising any other rights
or remedies available to Landlord under this Lease or by law

50 OPTION TO RENEW/RIGHT OF FIRST
REFUSAL.

A, Option to Renew. Tenant shall, provided the
Lease is in full force and effect and Tenant is not in default
under any of the terms and conditions of the Lease at the time
of notification or commencement, have three (3) rencwal
options to extend this Lease for a term of five (3) years {for
each renewal {crm) as of the date the cxlension term is to
commence. The monthly feuse payments on the {irst extension
termn shall be equal w a monthly base rent of $9,500. The
monthly lease paywments on the second extension term shall be
equal to a monthly base rent of $1G,500. The monthly lease
payments on the third oxtension term shall be equal to g
monthly base rent of $11,500. If Tenant elects 1o exercise said
option, then Tenant shall provide Landlord with one hundred
and twenty {(120) days advance written notice prior to the
expiration of the term of the Lease. If Tenant fails to provide
such notice, Tenant shall have no further or additional right 1o
extend or renew the term of the Lease,

B. Right of First Refusal. Landlord regerves the
right (o sell the Premises constituting the subject matter of this
Lease, al any time, to a third party, subject to the provisions of
this Section 0.8, Prior to accepting an offer to purchase from g
third party, Landlord shall provide writien notice to Tenant of
its intention to accept a proposed sale and fully and fairly
disclose the terms of the proposed sale, Tenant shall he given
five (5) days following its receipt of the writien notice of the
proposed sale, to exercise its right to purchuse the Premises on
the same or gimilar terms and credit conditions, if any.
extended to the third party, by giving written notice to the
Landlord of its intent to do the sume. Tenant shall then have an
additional sixty {60) days to cloge on the sale. For purposes of
this Section 6.B, a sale to a third party shall not include 2
transfer of the Premisces, in whole or in part, W an entiy owne
or controlled bv David 8. MeCarthy and/or Juson S, Moty
individually through any other trust or entity for their
benetit

7. SERVICES.

A, Landiord's Services. Landlord shall not be
required to provide any services to the Tenant.,

B. Tenant's Utilities, Electricity and gas shall not
be furnished by Landlord to the Premises, but shall be
furnished by the approved eclectric and gas utility companies
verving the Building, Landlord shall permit Tenant to receive
such services directly from such utility companiss at Tenant's
cost. Tenant shall malke all necessury arrangements with the
utility companies for metering and paying tor electric curvent
and gas furnished by the utility companies to the Premises, and
Tenunt shall pay for all charges for electric current and gas
consumed in the Premises.  Tepant shall make arrangenwents
divectly with the telephone company servieing the Building for
stch tel«ophore service In hc Premiscs desived by Tenant and

the cost of all such telephone service {including the cost of

installing all wires and cables ‘; shall be paid for by Tenant

C. Additional Services. Landlord shall in no event
be ubligated to furnish any services or utilities, other than those
stated in Section 7.A. If Landlord elects to furnish services or
utilities I‘Cfgucst:’d by Tenant in addition to those stated
Seation 7A - {including utility services at times other than those
stated in Section 7.AL), Tenanl shall pay Landlord's then
prevading charges for such services and utilities within ten (10)
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the terms ol this Section

28 CONFIDENTIALITY. As a condivion of entering
info this Leuse with Landlord, Tevant covenunts and agrees

with Landlord to maintain the confidentiality of the terms of

tiis Lease, including, but npt Hmited 1o, the rental forms

specified herein, Tenant acknowiedges thal any disclosure of

the Buse Rend and Additienal Rent amouwnts named herein
constituies a breach of this Lease.

29. MISCELLANEOUS.

A, Binding Effect. This Lease shall be binding
apon and inure fo the benefit of the Landiord and Tenant and
HCH resy ,v:unu feies, legud s‘ﬁpr‘scn{;uivcs, suceessors and
permitled as I this Lease is executed by more than ong
Tenant. the obligations and labdity thereof sholl be joint a

B Quict Enjoyment. Tenuni, upon puying the
Rent and pertorming all of it ebligations under this Lease,
shall peaceably mud quictly enjoy the Prewnises, subject to the
terms of this Lease and to any moerigage, lease, or other
agreement to which this Lease may be submdinate.

13

o Exhibits. Al Exhibie attached to this 1

made s pn‘ af this Lease and incorporated by this reference
nlo this Lease,

D, Entire Agreement. This Lease and the Exh{hits
hd Rader (i any) attached 1o this Lease sel forth all the
covenants, pmmmes‘ assuranees, u;ucﬁmuﬂs representat fons,
conditions,  warranties,  statoments  and  understandings
feolfechively, the "Repreventations”) between Dandbord wid
Penant coneernivg the Prenuses and the Building, and there
. citner r..am! of written, between them
i s¢ supersedes and
gements, letters of
ice, lease proposals,
, R prosent ttmn.\, ormation  couveyed,
whoether wial o fn wriling, between the partics or thely
respective representatives or any other person purporting to
represent Landlord or Tenant. No o subseguent alteration,
wendmient, change or addition to this Lease shall be binding
upon Landlord or Tenant unless in wiiting signed by boih
parliey

i no Kepresenuiions
than those i his Lease.

b, inszing The signing of this Lease by Tenant

delivery of this Lease to Landlord or its sgent doos not
constituie a reservation of or option for the Premiscs or an
agreement 1o enter into a Lease and this Lease shall become
sflective only if and when Landlord signs and debivers same
to Tenanly provided, bowever, the signing and delivery by
Tenanl of this Lease o Landloed or s agent shall constitute
a1 revovable offer by Lum {to lease the Premises on the
terms and conditions contained 1 f!1'5 f.ease, wihich ofter m ay

or 3 davs ufter
fi

yovike

noi be withdrown

on, Himited

wtiter entity, (a) Tenaut ropresents and
WHETHE at s Lease has been duly authonzed, exceided
and delivered by and on behalf of Tz,nant and constitutes the
viglid and binding agreement of Tenant in accordance with the
terms hereol and (b} if Landlord so cequests, Tenant shatl
deliver o Landlord or its agent, concurrently with the delivery
of this Lease executed by Tenant, certified resolutions of the

board of directors (and sharcholders, if required) or managers
{and members, i required} avthorizing Tenant's excoution and
delivery of this Lease and the performance of Tenants
obi”rat:ons hereunder.  If Tenant is a partpership, Tenant

epresents and warrants that all of the persons who are general
of managing pariners in the partership have executed this
Lease on bel mli of Tenant, or thal this Lease has been exccuted
and delivered pursuan( 1o and in conflormance with 4 valid and
eifective authorization therefor by all of the general or
managing partners of sucl: partnership, and constitutes the valid
and binding agreement of the partnership and each and every
partner therzin in aecordance with its teyms,

F. Consent. Notwithstanding anything contained in
this Lease (o the contrary, Tenant shall have ne claim, and
horeby waives the right to any claim, against Landlord for
maoney damages by reason of any refusal, withholding or
det by Landlord of any consens, approval or statement of
satisfaction, and in such event, Tenant's only remedies therefor
shatt be an action for specific performance, injunction or
declaratory judgment o enforce any right to such consent, ete.

43
E
;
i1

(. No Aeeoard. No payiment by Tenant or receipt by
Landlerd of o lesser amnount than any installment or payment of
Rent due shall be deemed (o be other than on account of ihe
amount due, and no endorsement or statement an any check or
any fetter aecompanying any check or payment of Rent shall he
considered an accord and satisfaction, and Landiord may accept
such cheek or payment without prejudice to Landlord's right to
recover the balance of such instuthnent or payment of Rent or
pussue any other remedics available to Landlord. No recsipt of
mamy by Landlord from Tenant after the termination of {hxs
Lease or Tenant's szhf to possession of the Premises shal
reinstate, continue or extend the Term,

t Broker. Tenant LERTESents 10 Landlord that
except for the broker, if any, stated in Section 1L, Tenant has
uet dcait with any real L‘-(dtﬁ broker, sales PL som, or finder in
connection with ¢his Lenase, and no such person initisted or
participated in the negotiation of this | cm or showed the
Premises o Tensnt, Tensnt agrees to indemaify, defend and
hold harmiess Landlord, the Manager and theilr respective
officers, partners and employees, from and against any and all
claims, demands, Habilities, actions, damadges, cosis and
henses {including sitorneys' fees) for brokerage commissions
ces arising om of 2 breach of such representation. Unless
otherwise agreed by the parties, Landlord shall be responsible
for the payment of all commissions fo the broker stated in
Section 1.L., based upon the leasing commission policy of
Landlord applicable to the Building and in effect as of the date
of this Lease,

61}

1. Force Majeure. Landlord shall not be considered
in Jefault of any of the terms, covenants and conditions of this
Lease on Landiord's part to be performed, if Landlord fails to
timely p vform same and such failure is due in whale or in part
e, tockout, fabor trouble {whether legal or itlegall,
dvily mdcn inability o procute materials, {wilure of power or
water {cither an on or off Premises [failure), restrictive
gaveramental faws and regulations, riots, insurrections, war,

el sl'tomu_,u accidents, a—aaua!um Acts of God, acts caused
cct{y or indivectly by Tenant {or Tenant's agents, emp&wc*::s
or invitees) or any other cause buyond tie reasonable contrel of
Landlord.
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20, EMINENT DOMAIN, [f the whole of the Project
or Premises is law{ully tuken by condemnation or in any other
manner for any public or quz‘w.i public purpose, this Lease
shall terminate as of the daie of such taking, and Rent shall be
provated to such date. if less than the whofe of the Project or
Premises is so taken, this Lease shall be unaffected by such
taking, provided thal (1) Tenant shall have the rght
terminate this Lease by notice to Landiord ghven within nincty

{90} days after the date such taking if twenty (20%) pereent or
more of the Premises is teken and the remaining area of
Premises is not veasonably sufficicat for Tenant to continge
operation of its business, and (i} Landlord shall have the right
w terminate this Lease by notice to Tenuat given within
vinely (901 days after the date of such taking, IF cither
Landlond or Tenant so elects to tenninate this Lease, the Lease
shail terminate on the thictieth (30th) day after cither such
notice. The Rent shall be provated 1o the date of tevmination.
{f this Lease continues in foree upon such patial fuking, the
Base Rent and Tenant’s Proportionate Share shall be equitably
adiusted according fo the romaining Rentable Arca of the
Premises and Project. In the event of a partial taking of the
Premises which dees not result in a termination of lm Lease,
Landlord shall restore the remaining portion of the Premiscs
as nesrly s practicable and physically possible 1o its
condition pricr (o the condemnation or laking. Al
compensition mwvarded or paid upon such tolad o partiad
copdemuation ov taling shall belong to and be the property of
Landlord without participation by Tenant. Notwithstanding
the foregoing, aithough Terant shall be responsible at ity solv
cost and expeise 1t enienl of
v other Leaschwld Improvemen .nd Tenant's Property, as
’;\-'eH as o costs associated  finding a suitable
replacemend p ¢ lor Tenant’s business as a result of any
such taking, Tenant shall be eligible to participawe in any
copensation awarded or paid upon such total or partial
condeniimtion.

the repat

ralne

21 TENANT'S INSURANCE, Tenani, atits ¢
shall maistain i force at all times during {he
commercial general Hability insurance - occurrence form,
which shall include coverage for personal lability, contractual
Hability, tenant’s legal lability, business inierruption, bodily
death and property damage, all on an oceurrence basis

SXPCNRG,
Term.

igury,
with respect to the business carried oi in or from the Premises
aid Tenants use and occupancy of the Premises, with
coverage Tor any one oecwrence ob claim of not less than
H Q00000 or such other anount as Landlord may r"a‘smz\b?v
upon net fess than six months' prior writlen notle

msuranes shall inclade Lam“u‘.m the Manager and the

ective officers, parthers and cmployees as addit mai
ds and siall protect Lan uiom in respect ol claims by
ptoas iF Lendlord were separately insured. Tenant wlso
sprees Lo carry Insweance against fire, sprinkler damage and
such other risks as are fram time w tme included in standard
“all risk™ andfor "special peril” forms of insurance (ncluding
business inferruption, business income and exfra cexpense

COVE,
water damage) for the [ull insurable value, covering all of
Tenant's personal property and cqvip”nen tocated on or within
the Premises and the Building, The nsurance carvier and the
o and substance of such insurance policy (including the

deductible  amouits)  shall  be subject  to Landlord's
satisfuction.  The insurunce carrier shall be a 1espomib e
carrer authorized 0 Bssue such insyrance, authorized to do

business in Alaska and shatl bave s policyholders' rating of o

ve and insuring against tflood and all other forms of
g g dE

tess than "A" in the most cwrent adition of Best's Inswrance

Reports.  Any casuslty insurance carried by Tepant and
covering the Premises or Tenant's fixiures, property or

cquipment located in the Premises shall contain a waiver by the
insurer of any rights of subrogation or indemnity or any other
claim to which the insurer might otherwise be entitled against
Landlord, the Manager and their respective pariners, agents or
cmployees,  Tenant shall furnish to Landlord, prior to the
connnencement of the Teym and prior to the expiration of any
then existing coverage, policies or certificates evidencing such
covernge, which policies or certificates shall state that such
inswrance coverage may nof be reduced, canceled or uot
rencwed without at teast thirty {30) days' pricr written notice to
Landlord and Tenant {unless such cancellation is due to
nonpayment of premium, and in that case, only ten (10} days'
prioy written notice shall be sufficient).  In the event that
Tenant fails, at any time or from time to time, to comply with
the requirenmients f*f this Section, Landlord may (i) order such
insurance and charge the cest thereof to Tenant, which amownt
shall be payable by Tenant o Landlord upon demand, as
Addit unul Rent or (11} impose on Tenant, as Addifional Rent, a
monthily definguency fee, for each month during which Tenant
fails to comply with the foregoing obligation, in an amount
cqual 1o five percent {5%) of the moenthly Base Rent then in
effeet; provided, however, in any such instance where Landlord
elects to so provide insurance and charge the premiums therefor
to Tenant, as Addnional R{.n( ,md}uxd agrees that it ay not
pass through to Tenant, as Additional Rent, the amount of any
such insurance premiom in excess of the premium that Tenant
reasonsbly evidences 1o Landlord would be charged to Tenant,
it Tenant were to procure the same insurance coverage as then
in question {with the same deduetible), from an insurer with the

Best’s rating that equals or exceeds the tea-applicable Best’s
rating of Landlords insurer.

22, LANDLORD'S RIGHTS. Landlord shall have the
followmg righis exercisable »\1thout notice {except as expressly
provided to the contravy) and without being decmed an eviction
ov disturhance of Tenant's use or possession of the Premises or
giving rise t any claim for sef-off or abatement of the Rent: (i
(i) To take any and all reascmable moasures, including
inspections and repairs to the Promises or (o the Butlding, as
may be necessary or desivable in the operation or protection of
the Building; (i) To vetain at all times master keys or pass
kevs to the Premises; (iv) To install and nraintain pipes, duels,
conduits, wires and structural elements located in the Premises
which serve other parts of Landlord’s property; (v) To audit
and review tenanis books and financial records, fo ensure
timely payment of Tenants vendors and compliance with all
applicable tocal, state and federal laws and regutations.

23, ESTOPPEL CERTIFICATE, Tenant shall within
thirty (30) days of possession, or from time t¢ time as requesied
by Landiord, execute and deliver in form and substance
satisfactory to Landlord, an estoppst letter signed by an office
or pariner of Tenant and certitying: the Commencement i.)m.
and the [xpiration Dute; the date to which Base Rent wnd
Additional Rent has been paid; the amaunt of B’WL’ Rent “'}Lﬁ
Addidonal Reat then being paid; the amount of any Seourt
Depasit; that Tenant has accepted the Frenises: that this stc
is i full foree and effect and has not been modified, amended
or assigned (or, if modified, stating the nature of sucl
modification and certifying that this Lease, as so modified, Is in
and effect): that all improvements have been fully
il not, a list of "punch fist" items to be

full furce
compleled and,
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Co Subrogadon, Whenever any loss, cost, damage
or expense rosuhing from tire, explosion or any other casualty

or oceurrence {(including negligence) is incurred by either of

the parties to this Leasc in connection with the Premises, the
Building or the Project and suel loss, cost, damage or expensc
s covered by Insurance or 18 required lo be covered by
msurance under this Lease, thea tie party so dmnnged hereby
veleases the other parly [rom any lsbility i may have on
account of such loss, cost, damage o nse and waives any
right of subrogation which might othenwvise exist in or accrue

to that party on account thereof, provided that such releuse of

liability and waiver of the right of subrogation shall not be
operative in any vase where the effect thereo! is 1o invalidate
such insuvance coverage or increase the cost thercof (provided
that in the case of invreased cost, the other party shall have the
{20} davs following writlen notice, o pay
and theraupon keeping such release and

vl force and effect),

o LANDLORD'S REMEDIES.

A, Events of Default, Each of the following shall
constitute an event of default by Tenant under this Lease:

(1) Tenant fadls to pay any mstallment of Remt
when due and fads o cure such default wathin bve
written notice to Teount (which S-day period
concurrently with and net be in addition to any

Landlord's notice required under Alasia law);

days atler
shall run
Stafuiory

{2y Tenant fails to ohserve or perform any of the
otiter covenants of provisions of this Lease ta he obscrved or
perforied by Tenant and fails 1o cure such default within

dhrirty (30 davs wice 1o Tenant;

s Lease i levied

upon B

wnment for the
(418 an o arrangenient,

fon or adjustment with its ereditors:

Tenuisl makes

composition, extens

(37 A petition is filed by or agamst Tenaut to
dechare Tenant bunkrupt or seeking a plan of reorganization or
arrangement under auy Chapter of the Bankrupicy Code, or
any amendment, replacement or substitution for such Code;

(8} 1f any procecding or acion in which Tenanl is o
party, a Trustee, receiver, operator or custodion is appointed
o take charge of the Premises or Tenant’s property for th

i
onforcing o lion apgainst the Premises or Tenant's

prpust of

Froperiy,

partnership or consists of more
ny partiner of the partnership or
events

{7} I Tenant is a

L S IR

& person or entity, if
on or entity iy involved in any of the acts or

¥

5 (37 through (0) nbove;

{5 Tenunt abandoens the Premises; or

(‘r)) A defaull by Tenant on any other lease with
g in relation to the \m.m RV Campground
z[m "vid mlu' P\”L’m‘.pgmx ! L cage”y or in relation o

“Shop Building Lease™).

acent shop huildiog {the

B. Landlord's Remedies. Upon the ocourrence of
an event of default by Tenant under this Lease, Landlord, at it&‘
aplion, without Turther nolice or demand to Tenant, may, i
addition to all ather vights and remedies provided in thxs Leamr,
or available to Landlord at faw or in equity:

(1} Terminate this Lease and the Term created
hereby, in which event Landiord may immediately repossess
the Prenmuses and shall be entitled to recover as damages & sum
of money equal to the value of the Rent provided to be paid by
Tenant for the balance of the Term, less the actual rent
collected for said period, if any, and any other sum of money
zmd damages owed by Tenant to Landlord, including costs of

e-renting, Should the fair rental value exceed the v*‘ ue of the

Ren( provided to be paid by Tenant for the balance of the Term
of the Lease, Landiord shell navu no obligation to pay to
Tenant the excess or any part thereof.

(2} Terminare Tenant's right of possession without
lerminating this Lease, and Landlord may repossess the
Premises by {orcible entry and detainer suit, by taking peacefud
possession or otherwise, without demand or notice of any kind
w Tenant, in which event Landlord may, but shall be undci 116
obligation to, relet the same for the account of Tenant, Tor such
Rent and upon such terms as shall be satisfuctory to Landlord.
For the purpose of reletting of the Premises by Landlord,
Lundlord is authorized to decorate or to make any repa
chinges, alterations, or mbditions in or to the Premises that may
be ascessury or convenient, I Lundlord shatl il to relet the
Premises, Tenant shall pay to Landlord as domages a sum equal
{o the amount of rental reserved in this Lease for the balance of
its original Term. If the Premises are relet and a sufficient sum
shall not be realized {rom such reletting after paying all of the
costs and expenses of such decorations, repairs, changes,
alterutions and additions and the expenses of such reletting and
of the collection of the rent accruing therefrom to satisty the
Rent provided for in this Lease, Tenant shall satisfy and pay
ay such deficiency upon demand therefor from time o time.
Tenant agrees that Landlord may file suit to recover any sums
failing due under the terms of this Section from time to time
andd that no suit or recovery of any portion due Landlord
hereunder shall be any defense Lo any subsequenl action
brought for any amount not theretofore reduced to judgment in
favor of Landlord.

C. Bankruptey. Inthe eventa g‘etiticm is fi d by or
against Tepant seeking a plan of reorganization or arrangement

under the Federal Bankrupley Code, Landlurd ahd Tenant
agree. 1o the exient permilted by faw, that the trusiee i
bankrupiey  shall  determine  within ol days  after
commwenuament of the case, whether to assume or reject s
Lease.

D, Attorney's Fees. Tenant shall pay upon demand,
all costs and expenses, including attorney's fees paid or
tneurred by Landled in cemnection with (i) sny aetios or
proveeding (iacluding appeabs) by Landlord to terminate { thig
Lease op lo termimae Tensnts right to pussession of the
Premises, (i) any other action or proceeding (including
appeals) by Landlord against Tenant, (iif) any delwult by
Tenant under this Leuse whether or not Landlord conmnences
apy aslion or piogeeding against Tenant, (iv] .W) action or
eeding tinchuding {ui\) by Tenant against Landlord in

ubl

p("..)
Tenant fatls o i oa fmal s mppmiahh pudgment

whih
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J. No Waiver. The receipt by Landlord of any
Rent with knowledge of the breach of any covenant of this
Lease by Tenant shall not be deemed a waiver of such breach
or any subsequent breach of this Lease by Tenant and no
provigion of this Lease shall be deemed to have been waived
by Landlord unless such waiver be in writing signed by
T andiord
Landlord.

K. Sections/Paragraphs. Section and/or Paragraph
captions in this Leasc are inserted only as a matter of
convenience and in no way define, limi(, construe or describe
the scope or fntent of such Sections and/or Paragraphs.

L. Applicable Law. This Lease shall be construed
in accordance with the laws ol the State of Alaska.

M. Time. Time is of the essence of this Lease and
the performance of all obligations under this Lease.

N, Landiord's Performance. 1f Tenant fails
timely to perform any of its duties under this Lease, Landlord
shall have the right (bul not the obligation} after the expiration
of any applicable notice and cure period, to itsclf perform
such duty on behadf and at the expense of Tenant, without
further notice to Tenant, and all sums ncurred by Landlord in
performing such duty shall be considered additional vent
under this Lease and shall be due and payable upon demand
oy Landiord.

(. Recording. Tenant shull not record this Lease
or g memorandum of this Lease with any governmental office
or agency. Tenant, upon request of Landlord shall execute
and acknowledge o "short form” memorandum of this Lease
for recording purposes.

P Severability. If any clause, phrase, provision or
partion of this Lease or the application of same (o any person
or circumstance shall be invalid or unenforceable under
apphicable taw, such event shall not affect, impair or render
invalid or ubentoreeadle the remainder of tdus Lease, nor any
other clause, phrase, provision or portion ol this Lease, nor
shall it affect the application of any clause, phrase, provision
ar partien of this Lease 0 other persons or cireumstances.

Q. Captions and Section Numbers. The captions
appeuring within the bady of this Lease have been inserted as
4 matler of convenience and for reference only an in no way
define, imit or enlarge the scope or meaning of thiy Lease,
All reference o Seetion numbers refor to Sections in this
Lease

R.  Changes Requested by Lender.  Neither
Landlord nor Tenant shall unreasonably withhold its consent
to changes or amendments to this Lease reguested by any
iender on Landlord’s interegt, so long as these changes do not
alter the basic business terms of this Lease or materially
dimninish any rights or materially increase any obligations of
ihe party rom whom consent to such change or amendment is
requesied.
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: EXHIBIT A
i

Fandlord's Worle MNone.

Tenant's Worle  Nouwe.

Tenant accepts the Premises in its "as-is", "where-ig", "as-buill conliguration”, and Tenant hereby acknowledges that the

same ar¢ in good condition and repair. !
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Division of Corporations, Business and Professional Licensing Page 1 of 2

Department of Commerce, Community, and Economic Development

CORPORATIONS, BUSINESS &
PROFESSIONAL LICENSING

State of Alaska / Commerce / Corporations, Business, and Professional Licensing / Search & Database

Download / Corporations / Entity Details

ENTITY DETAILS

Name(s)

Type
Legal Name

Entity Type:

Entity #:

Status:

AK Formed Date:
Duration/Expiration:
Home State:

Next Biennial Report Due:
Entity Mailing Address:

Entity Physical Address:

Registered Agent

Agent Name:
Registered Mailing Address:

Registered Physical Address:

Officials

Name
NOMO Gold LLC
Limited Liability Company
10042291
Good Standing
10/10/2016
Perpetual
ALASKA
1/2/2020 File Biennial Report
12015 WILDERNESS RD, ANCHORAGE, AK 99516

12015 WILDERNESS RD, ANCHORAGE, AK 99516-5069

Registered Agents Inc
12015 WILDERNESS RD, ANCHORAGE, AK 99516

12015 WILDERNESS RD, ANCHORAGE, AK 99516

[IShow Former

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10042291 1/22/2020





Division of Corporations, Business and Professional Licensing

Page 2 of 2
AK Entity # Name Titles Owned
Susan Nowland Manager, Member 100.00

Filed Documents

Date Filed Type

Filing Certificate
10/10/2016 Creation Filing Click to View Click to View
12/10/2017 Initial Report Click to View
3/26/2018 Biennial Report Click to View

COPYRIGHT © STATE OF ALASKA - DEPARTMENT OF COMMERCE, COMMUNITY, AND ECONOMIC
DEVELOPMENT - EMAIL THE WEBMASTER

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10042291 1/22/2020
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Alaska Business License # 2100881

Alaska Department of Commerce, Community, and Economic Development

Division of Corporations, Business, and Professional Licensing
PO Box 110806, Juneau, AK 99811-0806

This is to certify that

Denali Grass Company

12015 WILDERNESS RD 9072305069, ANCHORAGE, AK 99516
owned by
NOMO Gold LLC
is licensed by the department to conduct business for the period

March 11, 2020 to December 31, 2021
for the following line(s) of business:

42 - Trade

This license shall not be taken as permission to do business in the state without having
complied with the other requirements of the laws of the State or of the United States.

This license must be posted in a conspicuous place at the business location.
It is not transferable or assignable.

Julie Anderson
Commissioner






Bl ' Date Eiled: 12/30/2019
REC E IVE D St:tee ofl glaska, DCCED
Juneau . ——

THE STATE
FOR DIVISION USE ONLY

JALLASKA JANDS 200 RECEWED
Division of Corporations, Business Anchorage

Department of Commerce, Community, andiEgdtraizisSiavaionreasing DEC 3 0 m

Division of Corporations, Business, and Professional Licensing

PO Box 110806, Juneay, AK 99811-0806

(807) 465-2550 « Email: corporations@alaska.gov CBPL

Website: corporations:alaska.gov .

Domestic Limited Liability Company a,%

T

2020 Biennial Report “
For the period ending December 31, 2019 )

f
Due Date: This report along with its fees are due by January 2, 2020

Fbes: If postmarked before February 2, 2020, the fee is $100.00.
If postmarked on or-after February 2, 2020 then this report is delinquent and the fee is $137.50.

Entity Name: NOMO Gold LLC Registered Agent information cannot be changed on this form. Per
. ) Alaska Statutes, to update or change the Registered Agent
Entity Number: 10042291 information this entity must submit the Statement of Change form

Home Country: UNITED STATES for this entity type along with its filing fee.

Home State/Prov.: ALASKA Name: Registered Agents Inc

Physical Address: 12015 WILDERNESS RD, ANCHORAGE,
AK 98516

Malling Address: 12015 WILDERNESS RD, ANCHORAGE,
: AK 99516

Entity Physical Address: | 201 S W |d ermrss R Archod e AIC 9957 6
Entity Mailing Address: |2, S Lo derness (€4 Prwchhov Ajl' A(C 797 o

Officials: The following is a complete list of officials who will be on record as a result of this filing.

« Provide all officials and required information. Use only the titles provided.

 Mandatory Members: this entity must have at least one (1) Member. A Member must own a %. In addition, this entity must provide
all Members who own 5% or more of the entity. A Member may be an individual or another entity.

« Manager: If the entity is manager managed (per its articles or amendment) then there must be at least (1) Manager provided. A
Manager may be a Member if the Manager also owns a % of the entity.

|2
FuliLogal Name . Complete Mailing. Address S— 5 ,E_
Susan Nowlen g oora W ldeymss R fndh Al 79s7C | 100 KX
If necessary, amehalhtofaddlﬂongiofﬁcersonauparate 8.5 X 11 sheet of paper. ; ‘l'm“w m wmm.m n H'““l
! K2684331

Entity #: 10042291 - 7 Received 4/1Bagedt of 2





Purpose: Speculation and prospecting in the gold mining industry throughout the State of Alaska,

but not limited to the State of Alaska RE CE IVE
NAICS Code: 212221-GOLD ORE MINING Juneay D
New NAICS Code (optional): ?quq : . .
W91 . Rett X Shoo JAN 09 202

D’V';':‘f;" Ft)lf (;‘omorations. Business

rofessi ; .
Signature: This form is for use by the named entity only. Only persons who are authorized by the Official(s) of thes ?\'&%MWM make
changes to it. If you proceed to make changes to this form or any information on it, you will be certifying under penalty of perjury that you
are authorized to make those changes, and that everything on the form is true and correct. In addition, persons who file documents with
the commissioner that are known to the person to be false in material respects are guilty of a class A misdemeanor. By signing you
acknowledge you have read this and understand it.

Signature %—‘\—’Q Print Name gL" sar Nolee d pae 12-35°( S

o

X

Entity #: 10042291 Received 4/15/5888 2 0f 2





OPERATING AGREEMENT

NOMO Gold LLC
THIS OPERATING AGREEMENT (“Agreement”) is made and entered into effective as
of the close of business on November 17, 2019, by the undersigned Member of the Limited
Liability Company.
ARTICLE 1
Formation of the Company

1.1  Filing Articles of Organization. NOMO Gold LLC (“the Company”) was formed when

executed Articles of Organization were filed with the Alaska Department of Commerce &
Economic Development on October 10, 2016, in accordance with and pursuant to the Alaska
Limited Liability Act (the “Act”). The Company is automatically added as a party to this
agreement upon its formation.

1.2 Effect of Articles. The Company is a legal entity separate and distinct from the

member(s). The Company’s purpose is as stated in its articles of organization. The Company has
the power to pursue this purpose as permitted under the LLC Act. Its owns its assets in its own
name and capacity with no member having any direct interest in those assets.

b Limited Liability. The member(s) and/or manager are not personally obligated to any;

third party for the Company’s debts, obligations, or liabilities.
1.4  Principal Place of Business. The principal place of business of the Company shall be

Healy Alaska, and the mailing address of the Company shall be 12015 Wilderness Road,

Anchorage, Alaska 99516-5069, or such other mailing address or principal place of business as
the Company may from time to time select.
1.5  Other Offices. The Company may have other offices at such places within and without
the State of Alaska as the Company may determine from time to time.

ARTICLE 2

Taxation and Accounting

2.1  Federal Taxation. As a single member LLC at the time of its formation the Company is

classified as a “disregarded entity” by the IRS, subject to taxation as a Sole Proprietorship and
required to report the Company’s profit using Schedule C for the individual member’s personal
tax return. The Company may also make an election to be taxed as an S Corporation by filing

IRS Form 2553. The decision of what tax treatment will be most beneficial to the Company and
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its member will be made consistent with the IRS Code in its present form and after consultation
with a qualified tax advisor. It is acknowledged that this calculus may change from time to time
due to modifications to the U.S. Tax Code and/or changes in the Company’s circumstances in
any given tax year and that any change in the tax treatment for the Company will be made only if
and as provided for by law.
72 Accounting. The Company’s annual accounting period for financial and tax purposes is
the calendar year. The Company uses the cash basis in determining when to recognize income,
expenses and other tax items.
73  Tax Advisor. The Company and its member represent that they have or will consult with
a tax advisor before filing any S election to make sure the members estate planning arrangements
or other personal or business affairs will not jeopardize the Company’s S election.
ARTICLE 3
Capital Contributions

31  Members and Membership Interests. “Members” shall mean the undersigned and any

additional persons who are admitted as Members in accordance with this Agreement, but
excluding any person whose Membership Interest has been transferred in accordance with
Article 7, or who has withdrawn from the Company. «“Membership Interest” shall mean the
ownership interest of the Members in the Company based upon the total number of units of
Membership Interest outstanding at the particular time.

37 Initial Capital Contributions. The following Members shall make the following initial

capital contributions and shall receive the following percentage of Membership Interest in

exchange for their initial capital contributions:

MEMBER PERCENTAGE OF INTEREST AMOUNT OF CONTRIBUTION
Susan Nowland 100% To be determined

33  Profit and Loss Allocations. The Members agree to share in all profits, losses and surplus

of the Company according to the percentage of Membership Interest in the Company they hold,
as such percentages may change from time to time. All profits and losses shall be allocated to
the Members in accordance with Internal Revenue Code Section 704(b) and the alternate test for

economic effect set forth in Treas. Reg.§1.704-1(b) (2) (ii) (d), if and as applicable.
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34  No Right to Return of Contribution. No Member shall have the right to withdraw or to

demand the return of all or any part of such Member’s capital contribution, except as otherwise
authorized. The Company shall not be liable to the Members for repayment of their capital
contributions.

35 Additional Capital Contributions and Loans. The Members shall not be liable to

contribute additional capital to the Company. Upon approval of the Member(s), the Company
may borrow funds from Members or third parties on commercially reasonable terms.
ARTICLE 4

Capital Accounts

If and as applicable a separate capital account shall be maintained for each Member in
accordance with Internal Revenue Code Section 704(b) and the regulations issued thereunder.
No Member shall make any withdrawal from such Member’s capital account without prior
approval of the Company.

ARTICLE 5
Management

The Company shall be managed by its Member(s) who shall have full and complete
authority, power and discretion, to manage and control the business, affairs and properties of the
Company, to make all decisions regarding those matters and to perform any and all other acts or
activities customary or incident to the management of the company’s business in accordance

with their respective Membership Interest.
ARTICLE 6

Meetings of Members

6.1  Meetings. Meetings of Members for the transaction of such business as may properly
come before the meeting shall be held at the discretion of Members. A meeting of the Members,
for any purpose or purposes, may be called by Members holding at Jeast ten percent (10%) of the
outstanding units of Membership Interest on such date or dates and at such hour as may be set
forth in the notice.

62  Place of Meetings. The Member (5) calling the meeting may designate any place, either

within or outside the State of Alaska, as the place of meeting.

6.3  Telephonic Meetings. The Members may participate in a meeting by means of a

telephonic conference call or similar means of communication via the internet or otherwise by
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which all persons participating in the meeting can simultaneously hear each other. Participation
in a meeting pursuant to this section shall constitute in person presence at such meeting.

6.4  Notice of Meetings. Written notice to each Member stating the place, day and hour of

any special meeting and the purpose Or purposes for which the meeting is called shall be
delivered not less than ten (10) nor more than thirty (30) days before the date of the meeting,
either personally, by mail, electronic mail, confirmed facsimile, or by other such method for
which a delivery receipt is obtained, by or at the direction of the Members calling the meeting.
6.5 Proxies. At all meetings of Members, a Member may vote in person or by proxy
executed in writing by the Member. Such proxy shall be filed with the Company before or at the
time of the meeting. No proxy shall be valid after eleven (11) months from the date of its
execution, unless otherwise provided in the proxy. A proxy executed by a Member shall
automatically revoke any prior proxy the Member may have made.

6.6  Action by Members Without a Meeting. Any action which may be taken at a meeting of

Members may be taken without a meeting if the action is authorized in writing signed by
Members holding the Membership Interest percentage required to approve the action and after
notice of the proposed action has been given to all Members.

6.7 Waiver of Notice. When any notice is required to be given to a Member, a waiver

thereof in writing signed by the Member entitled to such notice, whether before, at, or after the
time stated therein, shall be equivalent to the giving of such notice. A Member’s attendance at a
meeting waives any notice required.

ARTICLE 7

Transfer of Membership Interest

71  Right of First Refusal. Except as provided under Section 7.2 below, a Member must first

offer to the Company and to the remaining Members, under terms set forth below, any units of
Membership Interest the ownership of which such Member proposes to sell.

72 Notice. A Member who desires to sell all or some of such Member’s Membership
Interest (“Selling Member”) shall give written notice to the Company and all of the other
Members of such Member’s intention no less that thirty (3 0) days in advance of the date of the
proposed sale. The notice shall state the date of the proposed sale, the percentage interest
proposed to be sold, the name of the proposed purchaser and the price and terms of the proposed

sale.
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73  Company’s Right. The Company shall have the right, but not the obligation, to purchase

such percentage of Membership Interest of the Selling Member during a period of fifteen (15)
days after receipt of the notice.

7.4 Member’s Right. If the Company does not exercise its right to purchase, then the

remaining Members shall have the right, but not the obligation, to purchase such percentage
interest of the Selling Member during a period of fifteen (15) days after the Company’s right has
expired or been waived. Each remaining Member desiring to join in the purchase shall have the
right to purchase a portion of the membership interest proposed to be sold by the Selling
Member. The portion shall be equivalent to a fraction the numerator of which is that Membership
Interest percentage held by such remaining Member and the denominator of which is the total
percentage interest held by all of the remaining Members desiring to join in the purchase.
Notwithstanding the foregoing, the purchasing Members may allocate the Selling Member’s
interest in any other manner so long as the entire interest proposed to be sold by the Selling
Member is purchased.

75  Exhaustion of Right. If neither the Company nor the remaining Members acquire such

Membership Interest of the Selling Member, the Selling Member shall be free to sell such
interest to the proposed purchaser so long as the price and terms of the sale are substantially the
same as those reflected in the notice. If a lower price or substantially better terms are extended
to the proposed purchaser, the Selling Member’s interest shall not be sold to the purchaser until it
has again been offered to the Company and the remaining Members in accordance with the terms
and conditions of this Section 7.1.

7.6  Exercise of Right. The right of the Company and the remaining Members to purchase the

Selling Member’s interest shall be exercised, if at all, by written notice of exercise to the Selling
Member. Each purchase permitted by the terms of Section 7.1 shall be closed within thirty (30)
days after the Company or remaining Members, as applicable, has given notice of exercise. The
purchase price and payment terms shall be the same as set forth in the Selling Member’s notice.

1.7 Effect of Transfer. A transferee of a Membership Interest, other than in an involuntary

transfer described in Section 7.3 below, that otherwise complies with this Article 7 shall be
admitted as a Member only if a majority by Membership Interest of the Members (excluding the

transferor Member) consent to the admission of the transferee as a Member. A transferee that is
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not admitted as a Member shall have no right to participate in the management of the business
and affairs of the Company.

78  Involuntary Transfer. A transferee of units of Membership Interest in an involuntary

transfer shall become admitted as a Member only if all of the non-transferring Members consent
to the admission of the transferee as a Member. A transferee in an involuntary transfer that is not
admitted as a Member shall have no right to participate in the management of the business and
affairs of the Company. An involuntary transfer shall mean any transfer other than a voluntary
gift or sale or a transfer at death. An involuntary transfer shall include, but not be limited to, a
transfer associated with a bankruptcy filing, assignment for the benefit of creditors, appointment
of receiver, divorce proceeding, or judgment creditor execution.
ARTICLE 8
Additional Members

The Company may issue, to existing or new Members, units of Membership Interest in
addition to those provided for in this Agreement at such price and under such terms as may be
determined from time to time by the Members provided, however, each Member shall have a
preemptive right to purchase, as such price and under such terms as has been proposed by the
Members, so many of the units to be issued necessary for such Member to maintain the
Member’s percentage interest held prior to the issuance of such new units of Membership
Interest. Any person or entity that acquires units of Membership Interest consistent with the
terms of this Article 8 shall make such contribution as is determined by the members as a
condition of receipt of such units. Notwithstanding the foregoing, a person or entity receiving
such additional units who is not then a Member shall not become a Member until such person or
entity becomes a party to this Agreement by signing a counterpart signature page to this
Agreement and executing such similar documents as the Company reasonably determines
necessary. Upon the admission of an additional Member or the issuance of additional units to an
existing Member, the percentages of units of Membership Interest held by each Member shall be
recalculated to reflect the transaction.

ARTICLE 9
Distribution

Distributions may be made to the Members only if authorized by the Members. An

authorized distribution shall be made to each Member based upon such Member’s Membership
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Interest. Withdrawal from Membership or transfer of all or some of a Member’s units of
Membership Interest shall not entitle such withdrawing or transferring Member to receive a

distribution from the Company except as may otherwise be authorized by the Members.
ARTICLE 10

Dissolution and Termination

The Company shall dissolve and commence winding up and liquidating upon: (i) the
occurrence of any of the events specified in the Act; or (ii) the unanimous agreement of the
Members. Distributions to Members upon the liquidation of the Company shall be made in
accordance with Internal Revenue Code Section 704(b) and the regulations promulgated
thereunder. Notwithstanding the foregoing, if a Member has a deficit balance in such Member’s
capital account at anytime, the Member shall have no obligation to make any contribution to the
capital of the Company with respect to such deficit, and such deficit shall not be considered a
debt owed to the Company or to any other person or entity for any purpose whatsoever.

ARTICLE 11
Limitation of Liability

No Member of the Company shall be personally liable to the Company, its Members or
third parties for monetary damages associated with the activities of the Company or for the
Member’s actions performed in a manner reasonably believed by such Member to be within the
scope of the authority granted to such Member and in the best interest of the Company; provided
that such act or omission did not constitute fraud, intentional misconduct, bad faith, gross
negligence, or a knowing violation of law, or from which such Member personally received a
benefit in money, property, or services to which such Member is not legally entitled. Any
amendment to or repeal of this Article 11 shall not adversely affect any right or protection of a
Member of the Company for or with respect to any acts or omissions of such Member occurring
prior to such amendment or repeal.

ARTICLE 12

Books and Records

The Company’s books shall be maintained at the principal place of business of the
Company. The books shall be kept on a calendar year basis, and shall be closed and balanced at

the end of each fiscal year. The Company will furnish quarterly internal financial statements and

Operating agreement NOMO Gold LLC X
AMCO Received 12/30/2019





annual audited financial statements to the Member(s) upon request, and prepare and file tax
returns in a timely manner, furnishing copies to all Members.
ARTICLE 13

Miscellaneous Provisions

13.1 Governing Law. This Agreement shall be construed and enforced in accordance with the

laws of the State of Alaska.

13.2 Rights and Remedies Cumulative. The rights and remedies provided by this Agreement

are cumulative and the use of any one right or remedy shall not preclude or waive the right to use
any or all other remedies. Said rights and remedies are given in addition to any other rights the
parties may have by law, statute, ordinance or otherwise.

13.3  Severability. If any provision of this Agreement or the application thereof to any person
or circumstance shall be invalid, illegal or unenforceable to any extent, the remainder of this
Agreement and the application thereof shall not be affected and shall be enforceable to the fullest
extent permitted by law.

13.4 Heirs, Successors and Assigns. Each of the covenants, terms, provisions and agreements

contained in this Agreement shall be binding upon and inure to the benefit of the parties hereto
and, to the extent permitted by this Agreement, their respective heirs, legal representative,
successors and assigns. _
13.5. Amendment. This Agreement may be amended only by the affirmative vote of the
members.

13.6 Creditors. None of the provisions of this Agreement shall be for the benefit of or
enforceable by any creditor of the Company.

13.7 Counterparts. This Agreement may be executed in counterparts, each of which shall be
deemed an original and all of which shall constitute one and the same instrument.

13.8 Company’s Disclaimer of Representations. The Company makes no representation

concerning the suitability of an investment in the Company by any Member. An investment in
the Company requires careful and informed study with respect to a Member’s personal tax and
financial positions. The investment involves a high degree of risk and offers no assurance of any
return. The Company disclaims having made any representation regarding an assurance of return
on a Member’s investment or upon the tax implications of such an investment. By executing this

Agreement, each Member signifies an understanding of the foregoing and represents that the
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Member has undertaken such inquiry as the Member deems appropriate for such Member’s level
of investment, in light of the Member’s personal tax and financial positions.

13.9 Member’s Investment Representations. The Membership Interest have not been

registered under the Securities Act of 1933, the Securities Act of Alaska or any other state
securities laws (collectively, the “Securities Acts”) because the Company is issuing the
Membership Interests in reliance upon the exemptions from the registration requirements of the
Securities Acts. The Company is relying upon the fact that the Membership Interests are to be
held by each Member for investment and not with a view to the resale or distribution thereof. By

executing this Agreement, each Member signifies an understand of and warrants compliance

with the foregoing.
{._j:}m"\"""'m """"" e =
SUSAN NOWLAND, OWNER
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Alaska Food Code
2020 Establishment Permit

Division of Environmental Health
Food Safety & Sanitation Program

Permit Number: 9333
Issued to: NOMO GOLD LLC
For: Denali Grass Company
For Operation of* FM-1 Convenience Store
Located at: Milepost 248.5 Parks HWY Healy, AK 99743

This permit, issued under the provisions of 18 AAC 31, is valid until the noted expiration date or unless
suspended or revoked by the department.

This perrmt is not transferable for change of ownership, facility location, or type of operation. It must be posted
in plain view in the establishment and is the property of the State of Alaska.

Expiration Date: Program Manager:

December 31, 2020 @;VW W"
L

If you have questions or concerns regarding
safe food handling practices call toll free:
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SUBLEASE AGREEMENT
THIS SUBLEASE (“Sublease™) is entered into as of November 1, 2019, by and between
DENALI WORKS LLC., an Alaskan limited liability company, GEORGE JORDAN (the
«Landlord”), as sublessor, and NOMO GOLD LLC d/b/a DENALI GRASS COMPANY, an
Alaskan limited liability company, (collectively, the "Tenant"), as sublessee. LONGITUDE 149
WEST, LLC, an Alaskan limited liability company ("Prime Landlord"), joins in this Sublease for
purposes of consenting thereto.

A. Sublessor entered into a sublease dated January 24, 2019, with Prime Landlord,
(“Sub Lease™) for a certain real property, consisting of a portion of Lot 2, Tract
C-1, Healy Small Tracts Alaska Subdivision with a gas station and convenience
store and other improvements, located at Mile Post 248.5 Parks Highway, Healy,
Alaska, commonly known as the "McKinley Miner’s Market & Deli"
(“Premises™). The Prime Lease is incorporated herein by reference as though
fully restated herein.

B. Landlord desires to sublease to Sublessee and Sublessee desires to sublease from
Landlord part of the Premises comprised of the gas station, partial area of first
floor of the convenience store (approximately 1,500 square feet) and a storage
area in the basement in the building as depicted on the aerial photo attached
hereto as Exhibit A (the «Qublet Premises”) on the terms and conditions
hereinafter set forth. The laundromat and public showers in the basement of the
building are not part of the Sublet Premises. That part of the Premises to be
sublet to Tenant is hereinafter referred to as the “Sublet Premises.”

Agreements

For and in consideration of the Recitals set forth above (which are by this reference made
a part of this Sublease), and the covenants and agreements set forth below and other valuable
consideration, Landlord hereby subleases the Sublet Premises to Tenant and Tenant hereby
subleases the Sublet Premises from Landlord under the following terms and conditions:

A Governing Instruments.

(a) The relationship between Landlord, as sublessor, and Tenant, as sublessee, shall
in all respects be governed by, and be conducted in accordance with the terms
and conditions of the Prime Lease to the extent such terms and conditions are not
inconsistent with the terms and conditions of this sublease. With respect to the
Prime Landlord and the Tenant only, in the event of any inconsistencies between
the terms and provisions of the Prime Lease and the terms and provisions of this
Sublease, the terms and provisions of this Sublease shall govern. Tenant
acknowledges and agrees that its use and occupancy of the Sublet Premises will

remain subject to the terms and conditions of the Prime Lease.

(b) Nothing contained in this sublease shall in any way be construed as relieving
Landlord from the performance of all conditions, obligations and agreements of

Landlord as lessee under the Prime Lease.

(c) Tenant recognizes that Prime Landlord has reserved certain rights with respect to
the Sublet Premises under the terms and provisions of the Prime Lease, which

N
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rights will continue to be exercised by Prime Landlord. Tenant further agrees that
any obligations, responsibilities and duties incurred by Landlord hereunder may
be undertaken by the Prime Landlord subject to the conditions and limitations
contained in the Prime Lease and that the performance of such obligations,
responsibilities and duties by the Prime Landlord in accordance with the terms

and the Prime Lease will constitute full performance thereof by Landlord
hereunder.

2. Term of Sublease. The term of this Sublease shall be deemed to have commenced on
November 1, 2019, and shall terminate on December 31, 2022 unless sooner terminate as
provided herein. Notwithstanding the term as provided in this Paragraph 2, upon termination of
the Prime Lease prior to the termination of this Sublease, then such Prime Lease termination
shall, at Prime Landlord's option, either (a) this Sublease will be terminated if Tenant's actions
directly or indirectly caused Prime Landlord to terminate the Prime Lease, or (b) operate as an
assignment of this Sublease to Prime Landlord on the terms described herein. Notwithstanding
any provision of this Sublease to the contrary, Landlord shall continue to operate and maintain the
Sublet Premises until the earlier of April 30, 2019 or the date Tenant assumes operation of the
Sublet Premises from Landlord.

3. Early Termination Right. Tenant shall have the right, subject to the provisions of this
Section 3, to terminate the Sublease (“Termination Right”) with respect to the Sublet Premises
only as of expiration of August 1, 2019 (“Early Termination Date”), so long as Tenant delivers to
Prime Landlord (i) a written notice (“Termination Notice”), of its election to exercise its
Termination Right, on or before July 1, 2019, and (ii) concurrent with Tenants delivery to Prime
Landlord of the Termination Notice delivers, an official notice from the Alcohol & Marijuana
Control Office (AMCO) confirming that Tenant and/or Tenant’s subtenant failure to successfully
obtain required licensing necessary to Open and operate a marijuana retail store, (iii) early
termination payment equal to (1) forfeiture of the Security Deposit paid by Tenant under Section
5 and (2) all of the lease payments paid by Tenant prior to exercise of Early Termination Notice,
(collectively, the “Early Termination Payment”). If Tenant timely and properly exercises the
Termination Right, Tenant shall vacate the Sublet Premises and deliver possession thereof to
Landlord in the condition required by the terms of this Sublease on or before the Early
Termination Date and Tenant shall have no further obligations under this Sublease except for
those accruing prior to the Early Termination Date and those which, pursuant to the terms of this
Sublease, survive the expiration or early termination of this Sublease. In the event that (i) Tenant
does not deliver to Landlord the Termination Notice and the Early Termination Payment within
the time period provided in this paragraph, Tenant shall be deemed to have waived its
Termination Right and the provisions of this Section 3 shall have no further force or effect. It is
anticipated that once the Early Termination Right has lapsed, Tenant shall enter into a new lease
directly with Prime Landlord for the Sublet Premises, with terms similar to those contained in the
Prime Lease. Provide such new lease is entered into between Tenant and Prime Landlord, and
with the consent and approval of Prime Landlord, both this Sublease and the Prime Lease shall
become null and void. Landlord expressly grants Prime Landlord the right to terminate the Prime

Lease and this Sublease in accordance with the terms of this Section 3.

4. Permitted Use.

(a) The Premises may only be used by Tenant for purposes of a retail cannabis store,
and at all times in accordance with the Prime Lease. Tenant may sell any and all
Alaska Marijuana Control Office (AMCO) approved products, including
marijuana and ancillary products in the retail store. Tenant may not sell any
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alcoholic beverages. Landlord warrants that the Tenant’s intended uses as
defined herein are permitted under the Prime Lease.

(b) During the term of this Sublease, Tenant shall enjoy the use of all leasehold

improvements located in or on the Sublet Premises, including but not limited to

exits and entryways as may be necessary for Tenant’s access to the Sublet
premises.

(c) Notwithstanding any provision of this Sublease to the contrary, Tenant’s retail
menu and hours of operation shall be subject to review and approval by Prime
Landlord, in Prime Landlord’s sole and absolute discretion, from time to time.

5 Rent Payment. The Base Rent shall be monthly sum, payable on the first day of each
month of the lease Term equal to FiCR i e ‘ Lease payments shall be
paid to the Landlord at the address in Section 16 of this Sublease.

The Security Deposit shall be “payable‘ at the time of the Sublease
execution and — on or before November 1, 2019. The Security Deposit shall be paid to
Landlord.

6. Utilities, Real Estate Taxes, Insurance. In addition to the Base Rent as provided above,
Tenant shall pay one hundred percent (100%) of the cost of fuel oil and electric serving the
Premises, water usage charges (to the extent Landlord elects to provide water), septic
maintenance and the full cost of any other utilities which may be separately metered to the Sublet
Premises. To the extent required, Tenant shall purchase and install electric and water metering
equipment, at Tenant’s sole cost and expense. All amounts to be paid by Tenant pursuant to this
Sublease Agreement in addition to Base Rent shall be deemed “Additional Rent.” All other
utilities not comprising shared utilities shall be the sole responsibility of Tenant.

s Covenants of Landlord as Sublessor.

(a) Landlord agrees to accord to Tenant the same services and benefits with respect
to the Sublet Premises that Landlord is accorded (to the extent that Landlord
receives such benefits from Prime Landlord) under the Prime Lease. Tenant shall
have the right to terminate the sublease if Landlord fails to provide such services
to Tenant within thirty (30) days of written notice by Tenant to Landlord.
Landlord shall not otherwise be obligated to provide Tenant with any services or
benefits. Notwithstanding anyt ing in this Sublease to the contrary, Prime

Landlord and Landlord shall have no maintenance obligations with respect to the
Sublet Premises.

Provided Tenant promptly pays all rent due under this Sublease and promptly and
faithfully performs all other covenants and undertakings of Tenant as sublessee
hereunder, and provided further that Landlord’s right to possession of the
Premises demised to it as lessee under the Prime Lease remains in effect
throughout the term of this Sublease, Landlord warrants to Tenant quiet
possession and enjoyment of this Sublet Premises during the term of this
Qublease. If Landlord’s right to possession of the Premises shall terminate at any
time during the term of this Sublease, then this Sublease and the term granted to
Tenant hereunder shall immediately terminate.
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() If Landlord receives notice from the Prime Landlord of any breach or default or
alleged breach or default of the Prime Lease on the part of Landlord, Landlord
shall so notify Tenant within ten (10) business days after receiving such notice.

8. Termination of Lease; Attornment; Direct Payment to Landlord. Any Lease Termination
(as hereinafter defined) prior to the termination of the Sublease, shall at Prime Landlord’s option
either: (i) terminate the Sublease if Tenant’s actions directly or indirectly caused Prime Landlord
to terminate the Prime Lease; or (ii) operate as an assignment of the Sublease to Prime Landlord
on the terms described herein. Prime Landlord’s option herein may be exercised by written
notice to Tenant within ninety (90) days after Prime Landlord receives written notice of such
Lease Termination (or at Prime Landlord’s option such earlier date after Prime Landlord
otherwise becomes aware of such Lease Termination, or becomes aware of any circumstances
that could result in such Lease Termination if Prime Landlord desires to send a notice to become
effective when such Lease Termination occurs). Upon Prime Landlord’s exercise of its right to
require an assignment hereunder, Tenant ghall be,deemed to have attorned to Prime Landlord and
to have recognized Prime Landlord as Tenant’s landlord under the Sublease, upon the terms and
conditions and at the Rent specified in the Sublease, and for the then remaining term of the
Sublease, except that Prime Landlgf@ shall nét be bound by any provision of the Sublease which
in any way incgeases Rgime Landlord’s duties or liabilities to Tenant beyond those owed to
Landlord under®he Lease. Tenant agrees to execute and deliver at any time and from time to
time, upon the request of Prime Landlord, any instruments which may be necessary or appropriate
to evidence such attornment. “Lease Termination” means any event, which by voluntary or
involuntary act or by operation of law, causes the Prime Lease and/or Landlord’s (as tenant
thereunder) right to possession of the Premises to be terminated, cancelled, rejected in
bankruptcy, insolvency, reorganization or other such proceedings, foreclosed against, or
otherwise come to an end, including but not limited to: (i) a default by Landlord under the Lease
of any of the terms or provisions thereof; (ii) foreclosure proceedings brought by the holder of
any mortgage or trust deed to which the Lease is subject, or (iii) the termination of Landlord’s

Jeasehold estate by dispossession proceedings or otherwise.

9. Indemnification. Tenant shall indemnify and hold Landlord and Prime Landlord and
their successors and assigns harmless, at Tenant’s sole cost, against and from any and all claims,
demands, actions, causes of action, debts, liabilities, obligations, judgments and decrees, which
may be made, asserted or recovered against them and any one or more of them by virtue of
Tenant’s occupancy or use of the Sublet Premises or Tenant's breach of the provisions of this
Sublease.

10. Alterations and Leasehold Improvements. Tenant may not make major, structural or
permanent alternations or leasehold improvements to the Sublet Premises, other than those that
may be required to install and operate Tenant’s business. In the event Tenant desires to make any
major, structural or permanent alterations or leasehold improvements to the Sublet Premises,
including the furnishing and installation of any signage (other than minor, non-structural or
temporary alterations or leasehold improvements), Tenant shall first obtain the written or email
consent of Prime Landlord, which shall not be unreasonably withheld, and in all cases comply
with the terms of the Prime Lease. In the event Tenant exercises its Early Termination Right
under Section 3, Tenant shall be required to restore the Sublet Premises to the condition that
existed as of the date of this Sublease, in the sole and absolute discretion of the Prime Landlord.
In the event Prime Landlord does not require the Sublet Premises to be restored by Tenant, any
Tenant improvements shall become part of the Sublet Premises and shall revert to Prime Landlord
upon termination of this Sublease.

4-
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11. Landlord Remedies.

(@ In the event of a default by Tenant, Landlord shall have all the remedies accorded
the Prime Landlord under the Lease as to the default by the lessee thereunder.

(b) In the event Tenant fails to perform any of its obligations hereunder, then
Landlord may, but in no way shall be obligated to, perform all or any part of
Tenant’s obligations hereunder on behalf of the Tenant; provided however, that
Landlord shall perform Tenant’s obligations hereunder to the extent necessary to
remain in compliance with the Prime Lease. Any cost or expenses actually
incurred by Landlord which were necessary in Landlord’s reasonable judgment
in so performing Tenant’s obligations (including, but not limited to, Landlord’s
attorney’s fees and costs) shall be additional rent due hereunder immediately
upon demand for Payment by Landlord to Tenant.

(©) If as a result of a default under this Sublease by Tenant, Prime Landlord deems
Landlord in default under the Prime Lease and pursues such remedies therefore
as may be provided Prime Landlord by law, equity or the Prime lease. Tenant
agrees to reimburse Landlord promptly on demand the amount of any costs,
claims and expenses, including reasonable attorneys’ fees and costs resulting
therefrom.

12 Removal of Property. At no time in no event may Tenant remove from the Sublet
Premises or Premises any property of any kind belonging to Landlord or Prime Landlord..

13. Landlord’s Title. Landlord covenants and warrants that it has a leasehold interest in the
Sublet Premises and has full power or execute this Sublease as a valid instrument and to grant to
Tenant the Tenant’s rights hereunder, subject to the rights of Prime Landlord to approve this
Sublease under the Prime lease. Landlord warrants that there is currently no default or breach of
the Prime Lease on the part of Landlord, and that the Prime Lease is in full force and effect.

14. Conditions of Premises; Surrender. Tenant agrees to accept the Sublet Premises in “as
is” condition, and agrees that Landlord has no obligation to improve, alter or otherwise prepare
the Sublet Premises for occupancy. Further, Landlord has no obligation to maintain, improve or
repair the Sublet Premises. At all times hereunder, Tenant shall maintain the Sublet Premises in
good repair. Tenant may not store inoperative or abandoned vehicles, junk or other items on the
Sublet Premises that Landlord shall reasonably find objectionable, in Landlord’s sole and
absolute discretion. Upon termination of this Sublease by lapse of time or otherwise, Tenant
agrees to surrender the Sublet Premises free from damage and in good repair, ordinary wear and
tear excepted. Upon the termination of the Sublease, Tenant shall be entitled remove any fixtures
related to Tenant’s build out and restore the Sublet Premises (or at the request of Landlord must
remove such fixtures and restore the Sublet Premises). In all cases, Tenant shall be responsible
for any damage to the Sublet Premises and the Premises, other than reasonable wear and tear, in
the sole reasonable discretion of the Landlord.

15. Successors and assigns. The terms, covenants and conditions of this Sublease shall inure
to the benefit of and be binding upon the respective parties hereto, their successors and permitted
assigns.

16. Notices. All notices, demands, requests and other communications necessary or desirable
under this Sublease shall be in writing and shall be deemed properly served if delivered by hand

-5-
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to the party whose attention it is directed or when received if sent, by United States mail, postage
prepaid, registered or certified mail, return receipt requested, with a copy by email transmission,
addressed as follows:

(a) If intended for Prime Landlord:

Longitude 149 West, LLC

Attn: David McCarthy

POB 107

Denali National Park, AK 99755

Email: mccarthy@denaliparksalmonbake.com
Facsimile: (866) 554-5633

And

Jason Motyka

POB 107

Denali National Park, AK 99755

Email: Jason@denaliparksalmonbake.com
Facsimile: (866) 554-5633

And

Daniel J. McCarthy 111
835 McClintock Drive, 2 Floor
Burr Ridge, IL 60527

Email: djm@gsrnh.com
Facsimile: (630) 655-9808

(b) If intended for Landlord:

Denali Works, LLC

George Jordan

PO Box 201191

Anchorage, AK 99520

Email: George. jordan@live.com

Or at such other address or to such other individual as the party entitled to receive notices shall
designate to the other in writing.

17 No Relationship Between Prime Landlord and Tenant. This is a Sublease and nothing
contained herein or the approval of Tenant by Prime Landlord shall in any way be deemed to
create any contractual relationship between Prime Landlord and Tenant, other than the provisions
of Section 3 and the requirement that Tenant pay the Base Rent directly to the Prime Landlord.

18. Cost of Litigation. If either Landlord or Tenant institutes legal proceedings against the
other party alleging a breach or default of the provisions of this Sublease, or otherwise arising out
of Tenant’s possession of the Sublet Premises, the prevailing party shall be entitled to recover
from the non-prevailing party, reasonable costs associated with such proceedings including, but
not limited to, attorneys fees and court costs.
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19. Damage or Destruction. If the Prime Lease terminates as the result of damage or
destruction of the Premises, this Sublease shall terminate as of the date of the termination of the
Prime Lease. If the Sublet Premises is damaged or destroyed as the result of a fire or other
casualty, and if as a result thereof, it is impractical for Tenant (or any subtenant) to conduct its
business therein for a period of thirty (30) consecutive days or more, Tenant may elect to
terminate this Sublease as of the date of such damage or destruction without further liability
hereunder (except for amounts due prior to such damage or destruction). Notwithstanding the
foregoing, Landlord shall not be liable to Tenant if the damage or destruction was due to Tenant’s
own negligence.

20. Subrogation and Insurance. Under the terms of the Prime Lease, Landlord has agreed to
pay the cost of fire and casualty insurance and extended coverage and other property insurance
covering the Premises and Landlord’s property. Tenant agrees to obtain and maintain throughout
the term of the Sublease, (a) Commercial general liability insurance (providing coverage with
personal injury limits of at least $1,000,000 for injury to one person and $2,000,000 for any one
accident) with respect to the Premises and Tenant’s activities in the Premises and upon and about
the Sublet Premises, on an occurrence basis, with minimum limits as Landlord may require; and
(b) insurance covering all of Tenant’s contents, trade fixtures, machinery, equipment, furniture
and furnishings in the Sublet Premises to the extent of at least ninety percent (90%) of their
replacement cost under standard fire and extended coverage insurance; and (c) property damage
insurance of at least $500,000 for damage to property. Landlord and Tenant agree to have all fire
and extended coverage and other property damage insurance which either of them may carry,
endorsed with a clause providing that any release from liability of, or waiver of claim for,
recovery from the other party entered into in writing by the insured thereunder prior to any loss or
damage shall not affect the validity of said policy or right of the insured to recover thereunder and
providing further that the insurer waives all rights of subrogation with such insurer might have
against the other party. Without limiting any release or waiver of liability or recovery set forth
elsewhere in the Sublease, and not withstanding anything in this Qublease with may appear to be
to the contrary, each of the parties hereto waives all claims for recovery from the other party for
any loss or damage to any of its property insured under valid and collectible insurance policies.
Notwithstanding the foregoing or anything contained in this Sublease to the contrary, any release
or any waiver of any claims shall not be operative, nor shall the foregoing endorsements be
required, in any case where the effect of such release or waiver is to invalidate insurance
coverage or invalidate the right of the insured to recover thereunder or to increase the cost thereof
(provided that in the case of increase cost the other party shall have the right, within ten (10) days
following written notice, to pay such increase cost keeping such release or waiver in full force
and effect).

21, Approval By Prime Landlord. This sublease is subject to the approval of Prime Landlord
pursuant to the Prime Lease and is terminable by Landlord if Prime Landlord refuses to consent
to this Sublease.

AMCO Received 12/30/2019





IN WITNESS WHEREOF, the parties hereto have executed this Sublease as of the date
first above written. '

LANDLORD: TENANT:
DENALI WORKS LLC. NOMO GOLD LLC D/B/A DENALI
GRASS COMPANY

By:wgw "('/?4’ Q"W (\/(\/(\/ By: ?’\—/Q
Its: Managing ﬁember Its: A mﬁ VS Y r—

George Jordan 6 tes o~ Nowv (e <
GEORGE JORDAN SUSAN NOWLAND
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Alcohol and Marijuana Control Office

550 W 7t Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

What is this form?

This application certifications form is required for all marijuana establishment license applications. Each person signing an
application for a marijuana establishment license must declare that he/she has read and is familiar with AS 17.38 and 3 AAC 306.

This form must be completed and submitted to AMCO’s main office by each proposed licensee (as defined in

3 AAC 306.020(b)(2)) before any license application will be considered complete.

Section 1 — Establishment Information

Enter information for the business seeking to be licensed, as identified on the license application.

Licensee: NOMO Gold LLC License Number: (20221
License Type: Retail Marijuana Store

Doing Business As: | Denali Grass Company
PremisesAddress:  |248.5 Milepost Parks Highway ~ Stcofe &
City: Healy State: |AK ZIP:  |90543

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Susan Nowland

Title: Manager, Member

Section 3 — Other Licenses

Ownership and financial interest in other licenses: Yes No

Do you currently have or plan to have an ownership interest in, or a direct or indirect financial interest in

another marijuana establishment license?

If “Yes”, which license numbers (for existing licenses) and license types do you own or plan to own?

Alaska Fireweed 10307 Retail Marijuana Store
Susan Nowland

[Form MJ-00] (rev 09/27/2018) Page10f3
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Alcohol and Marijuana Control Office

550 W 7t Avenue, Suite 1600

Anchorage, AK 99501
marijuana.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco
Phone: 907.265.0350

Alaska Marijuana Control Board

Form MIJ-00: Application Certifications

Section 4 - Certifications

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

| certify that | have not been convicted of a felony in any state or the United States, including a suspended imposition of
sentence, for which less than five years have elapsed from the time of the conviction to the date of this application.

| certify that | am not currently on felony probation or felony parole.

| certify that | have not been found guilty of selling alcohol without a license in violation of AS 04.11.010.

| certify that | have not been found guilty of selling alcohol to an individual under 21 years of age in violation of 04.16.051
or AS 04.16.052.

| certify that | have not been convicted of a misdemeanor crime involving a controlled substance, violence against a
person, use of a weapon, or dishonesty within the five years preceding this application.

| certify that | have not been convicted of a class A misdemeanor relating to selling, furnishing, or distributing marijuana
or operating an establishment where marijuana is consumed within the two years preceding this application.

| certify that my proposed premises is not within 500 feet of a school ground, recreation or youth center, a building in
which religious services are regularly conducted, or a correctional facility, as set forth in 3 AAC 306.010(a).

| certify that my proposed premises is not located in a liquor licensed premises. </

| certify that | meet the residency requirement under AS 43.23 for a permanent fund dividend in the calendar year in
which | am initiating this application.

| certify that all proposed licensees (as defined in 3 AAC 306.020(b){2)) have been listed on my online marijuana
establishment license application. Additionally, if applicable, all proposed licensees have been listed on my
application with the Division of Corporations.

I certify that | understand that providing a false statement on this form, the online application, or any other form provided
by AMCO is grounds for denial of my application.

[Form MJ-00] (rev 09/27/2018) Page 2 0f 3
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Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

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

| certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce
Development’s laws and requirements pertaining to employees.

| certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code
and ordinance of this state and the local government in which my premises is located.

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

Only initial next to the following statement if this form is accompanying an application for a marijuana testing facility license:

=

| certify that | do not have an ownership in, or a direct or indirect financial interest in a retail marijuana store, a marijuana
cultivation facility, or a marijuana products manufacturing facility.

Only initial next to the following statement if this form is accompanying an application for a retail marijuana store, a marijuana
cultivation facility, or a marijuana products manufacturing facility license:

| certify that | do not have an ownership in, or a direct or indirect financial interest in a marijuana testing facility license.

All marijuana establishment license applicants:

Asan applicant for a marijuana establishment license, | declare under penalty of unsworn falsification that | have read and am familiar
with AS 17.38 and 3 AAC 306, and that the online application and this form, including all accompanying schedules and statements, is
true, correct, and complete. o i g

— — e e,
S D) LLd

tary Public in and for the State of Alaska

Signature of licensee

Suspnn Mew e

Printed name of licensee

MVECOmmi"ssicnn expires: j:ﬂ!/&; ﬁ 0)03{)

Ldavof /ﬂﬁ/f’éj’? .20 }O .

[Form MJ-00] (rev 09/27/2018) Page 3 of 3
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Alcohol and Marijuana Control Office

550 W 7t Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MIJ-07: Public Notice Posting Affidavit

What is this form?

A public notice posting affidavit is required for all marijuaﬁa establishment license applications, per 3 AAC 306.020(b)(10). As soon
as practical after initiating a marijuana establishment license application, an applicant must give notice of the application to the
public by posting a true copy of the application for ten {10) days at the location of the proposed licensed premises and one other
conspicuous location in the area of the proposed premises, per 3 AAC 306.025(b)(1).

This form must be completed and submitted to AMCO’s main office before any new or transfer license application will be
considered complete.
Section 1 - Establishment Information

Enter information for the business seeking to be licensed, as identified on the license application.

Licensee: NOMO Gold LLC License Number: 20221
License Type: Retail Marijuana Store

Doing BusinessAs:  |Denali Grass Company

Premises Address: | 248.5 Parks Highway Suite A
Healy State: |Ak zZie: 199743

City:

Section 2 - Certification

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

proposed premises:

Mech ([ Qo20 end pate:_ VW Aatc . 20, 2020

Start Date:

Other conspicuous location: -—--\~-~\{ l L) A “" \’! 6 A

| declare under penalty of unsworn falsification that this form, including all accompanying schedules and statements, is true, correct,

and complete SO
\..bioui.&_{ S0
,( T)’Q”—‘ngz"/ '-&?E‘%A %f:‘%%
Signature of licensee 9’%-“&5 RS ”O ‘ﬁ;'{:{, PUb|IC in and for the State of Alaska
e W

0
o,
s,

o P | 2 Y e s
Stsav Noo l & :‘JQT RY § = My commission expires: JL{C(F/ /):}:2090
ki : 7

Printed name of licensee

zm;.ssﬁ;;;,

sou
,u

Subscribed ar;dﬁt\gﬁ]» érge ? w(::\ his ’jf) day of mCU/C/ﬂ , 20 &C’ !
.*é:a N
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Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MJ-08: Local Government Notice Affidavit

What is this form?

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

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

Section 1 - Establishment Information

Enter information for the business seeking to be licensed, as identified on the license application.

Licensee: NOMO Gold LLC License Number: (20221

License Type: Retail Marijuana Store

Doing Business As:  \Denali Grass Company

PremisesAddress:  1248.5 Milepost Parks Highway Suite A

City: Healy State: |Ak ZIP: 199743

Section 2 - Certification

I certify that | have met the local government notice requirement set forth under 3 AAC 306.025(b)(3) by submitting a copy of my
application to the following local government (LG) official(s) and community council (if applicable): P

Local Government(s): Dena“ Borough Date Submitted: March ﬂ2020
Name/Title of LG Official 1: Amber RenShaW Name/Title of LG Official 2:
Community Council: Date Submitted:

(Municipality of Anchorage and Matanuska-Susitna Borough only)
I declare under penalty of unsworn falsification that this form‘uggmd}% all accompanying schedules and statements, is true, correct,

and complete. QMJ %Jﬂu/

Ngtary Public in and for the State of Alaska

My commission expires: \/ﬁ\//U O?;O;ﬁi)

b "y

Signature of licensee

Sc( S I ll\((} ul cl_Cf_

Printed name of licensee

.ZOM.

[Form MJ-08] (rev 01/10/2018) Pagelof1l
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Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MJ-09: Statement of Financial Interest

What is this form?

A statement of financial interest completed by each proposed licensee (as defined in 3 AAC 306.020(b)(2)) is required for all
marijuana establishment license applications, per 3 AAC 306.020(b){4). A person other than a licensee may not have direct or
indirect financial interest (as defined in 3 AAC 306.015(e){1)) in the business for which a marijuana establishment license is issued,
per 3 AAC 306.015(a).

This form must be completed and submitted to AMCO’s main office by each proposed licensee before any license

application will be considered complete.

Section 1 - Establishment Information

Enter information for the business seeking to be licensed, as identified on the license application.

Licensee: NOMO Gold LLC License Number: (20221
License Type: Marijuana Retail Store

Doing Business As: | Denali Grass Company
PremisesAddress:  |248.5 Parks Hwy Suite A
City: Healy state: |Ak zZIP: 99743

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Susan Nowland
Title: Owner

[Form MJ-09] (rev 09/27/2018) Page10f2

AMCO Received 12/16/2019





Alcohol and Marijuana Control Office
550 W 7th Avenue, Suite 1600
Anchorage, AK 99501

marijuana.licensing@alaska.gov

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

Alaska Marijuana Control Board

Form MJ-09: Statement of Financial Interest

Section 3 - Certifications

I certify that no person other than a proposed licensee listed on my marijuana establishment license application has a direct or indirect
financial interest, as defined in 3 AAC 306.015(e)(1), in the business for which a marijuana establishment license is being applied for.

| further certify that any ownership change shall be reported to the board as required under 3 AAC 306.040.

I understand that my fingerprints will be used to check the criminal history records of the Federal Bureau of Investigation (FBI), and that
I'have the opportunity to complete or challenge the accuracy of the information contained in the EBI identification record.
The procedures for obtaining a change, correction, or updating an FBI identification record are set forth in Title 28, CFR, 16.34.

| declare under penalty of unsworn falsification that this form, including all accompanying schedules and statements, is true, correct,

and complete. :

, Ay
(miteadiin.d

M NotirﬁPublic in and for the State of Alaska

Signature of licensee

Susan NOWIand My commission expires: 7//8///’0

Printed name of licensee

A
Subscribed and sworn to before me this / l:! day of / y/ '67//'77["6// : 20/ 7 :

g
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358 : Alcohol and Marijuana Control Office
0@0"‘& : MAR]J(/ Y 550 W 7t Avenue, Suite 1600
O ._7,1 Anchorage, AK 99501
J . 'yﬁ}: marijuana.licensing@alaska.gov
= AMCO P Alaska Marijuana Control Board https://www.commerce.alaska.gov/web/amco
e, .. . Phone: 907.269.0350
. *. Marijuana Establishment
G (\) ) ; Q) - ] [
iR Form MI-17c: License Transfer Application
L ——
What is this form?

This form must be used to initiate a transfer of ownership of a marijuana establishment license under 3 AAC 306.045. This transfer
application must be completed and submitted to AMCO’s main office, along with all necessary supplemental documents and fees
listed in Form MJ-17b: License Transfer Application Checklist, before a transfer of ownership, including a change that affects the
controlling interest of an entity, will be considered by the Marijuana Control Board.

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

Section 1 - Transferor Information

Enter information for the current licensee and licensed establishment.

Licensee: Susan Nowland License Number: 20221

License Type: Retail Marijuana Store

Doing Business As: Denali Grass Company
Premises Address: Milepost 248.5 Parks Highway Suite A
City: Hea|y State: | Alaska ZiP: 199743

Email: snowtz@aol.com

Local Government: Denali Borough

V Regular ownership transfer Transfer of controlling interest in the licensed entity

Section 2 - Transferee Information

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

Licensee: NOMO Gold LLC Alaska Entity # |10042291

Mailing Address: 12015 Wilderness Rd

City: Anchorage State: AK zip: 199516

Doing Business As: Denali Grass Company

Business License #: 2100881 Business Phone: 9072305069

Designated Licensee: |Suysan Nowland

Contact Email: snowtz@aol.com Phone # 9072305069
Received 4/15/2020
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"*’5 Alaska Marijuana Control Board
Form MIJ-17c: License Transfer Application
/ #

Section 3 - Entity Ownership Information
mpany (LLC), partnership, or limited

This section must be completed by any entity, including a corporation, limited liability co :
partnership, that is applying for a license. Sole proprietors should skip to Section 4. If any entity official is another entity, you must

include the AK Entity # of that entity in the Entity Official Name field, attach a separate completed copy of this page that breaks down
the ownership information for that entity, and submit the supplemental documents and fingerprint fees listed on Form MI-17b
required for each individual entity official. Entity documents must be submitted for each entity listed on this form.

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

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

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

L ]
list each partner holding any interest and each general partner.

e |f the applicant is a partnership or limited partnership,
Entity Official Name: |Susan Nowland

Title(s): Manager/Member Phone: (9072305069 % Owned: |100

Email: snowtz@aol.com

Mailing Address: 12015 Wilderness Rd

City: Anchorage state: |AK ziP: 199516

Entity Official Name:

Title(s): Phone: % Owned:

Email:

Mailing Address:

City: State: ZIP:

Entity Official Name:

Title(s): Phone: % Owned:

Email:

Mailing Address:

City: State: ZIP:

Entity Official Name:

Title(s):
(s) Phone: % Owned:

Email:

Mailing Address:

City: State: ZIP:

Entity Official Name:

Title(s):
Phone: % Owned:

Email:

Mailing Address:

City: State:

P3|

Fcawa 4/20/2020
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& Alaska Marijuana Control Board
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A“CO
...« Form MJ-17c: License Transfer Application
i e
Section 4 - Other Licenses
Ownership and financial interest in other marijuana establishments: Yes No
Does any representative or owner named as a transferee in this application have any direct or indirect v
financial interest in any other marijuana establishment that is licensed in Alaska? '
if “Yes”, disclose which individual(s) has the financial interest, which license number(s), and license type(s):
Alaska Fireweed 10307 Marijuana Retail Store
Susan Nowland
Section 5 — Authorization
Communication with AMCO staff: Yes No
Does any person gther than a licensee named in this application have authority to discuss this license with v
AMCO staff? ' e
If “Yes”, disclose the name of the individual and the reason for this authorization:
Section 6 — Transferee Certifications
Read the line below, and then sign your initials in the box to the right of the statement: Initials
I certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application. S:L//
Completed copies of all required documents and fees listed on Form MJ-17b are attached to this form. W
| certify that | understand that providing a false statement on this form or any other form provided by AMCO is grounds _)‘_)z_,
for rejection or denial of this application or revocation of any license issued. b
| agree to provide all information required by the Marijuana Control Board in support of this application. -

As an applicant for a marijuana establishment license, | declare under penalty of unsworn falsification that | have read and am familiar
with AS 17.38 and 3 AAC 306, and that this form, |nclud|ng aII agccompanylng schedules and statements, is true orrect, and complete.
il

Signature of transferee

Caswar Nowole €

Printed name of transferee

MM {‘zfu /

ary Public in and for the State of Alaska.
)
My tommission expires: JJL/L/ ;’0%—(/
Subsc?f)gnm *\' @ to before me this /] day of ﬂn( re /’{ ., 20 20,
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Alaska Marijuana Control Board
Form MIJ-17c: License Transfer Application

 Section 7 - Transferor Certifications
Additional copies of this page may be attached, as needed, for the controlling interest of the current licensee to be represented

| declare under penalty of unsworn falsification that the undersigned represents a controlling interest of the current licensee. |
additionally certify that I, as the current licensee (either the sole proprietor or the controlling interest of the currently licensed entity)

approve of the transfer of this license, and that the information on this form is true, correct, and complete

‘&\:{\%\a A Em&j 12?

GA Plo 2,
& > 0® LLLTT
:f?‘}w 5% ~ ¥
S {NOTARY} £ NIALLL d LEAnd
Signature of transferor %—‘7 PUBL}C i = Notar{ Public in and for the State of Alaska.
i ;’ "ﬁ ...? gﬂ
o SAES = j
i s A N Jw L"\—ﬁ ‘%‘& 4%:.....,.-"9\\,@{;?@% My commission expires: U /b/ J]; (}0%
Printed name of transferor e OF Baa® A =
Subscribed’ iy <Worn to before me this é day of D&éﬂ/l béc 20 / 7
Signature of transferor Notary Public in and for the State of Alaska.
My commission expires:
Printed name of transferor
Subscribed and sworn to before me this day of _,20
Signature of transferor Notary Public in and for the State of Alaska.
My commission expires:
Printed name of transferor
Subscribed and sworn to before me this day of , 20
Page4of4
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Alcohol and Marijuana Control Office
550 W 7t Avenue, Suite 1600
Anchorage, AK 99501

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

Phone: 907.269.0350

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

What is this form?

An operating plan and/or diagram affidavit is required to be submitted by the transferee for any marijuana establishment transfer
license application where the transferee is not making changes to the operating plan and/or premises diagram approved by the
Marijuana Control Board, in the course of the transfer application, per 3 AAC 306.045(e). By completing this form you are certifying
that no changes will be made to the operating plan and/or premises diagram that have been previously submitted and approved for
this license. This form replaces the information required by regulations 3 AAC 306.020(b)(8), 3 AAC 306.020(c), 3 AAC 306.315(2), 3
AAC 306.420, 3 AAC 306.520(2) and (3), and 3 AAC 306.615 if no changes are being made to your operating plan or diagram during
the transfer.

Section 1 - Establishment Information

Enter information for the business seeking to be licensed, as identified on the license transfer application.

New Licensee: NOMO Gold LLC License Number: [20221

License Type: Retail Marijuana Store

Doing BusinessAs: | Denali Grass Company B, % £

PremisesAddress: | Milepost 248.5 Parks Hwy

City: Healy state: |AK 2pP: (99743

Section 2 - Ceftification

You must be able to certify at least one of the statements below. Read the following and then sign your initials in the

applicable box(es) to the right: Initials
| certify that there will be no changes to the operating plan for this license.
If the above statement is certified you will not be required to submit forms MJ-01 and MJ-03, MJ-04, MJ-05 or MJ-06. 2

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

I declare under penalty of unsworn falsification that this formgp&ﬁﬁd}g& |l accompanying schedules and statements, is true,

correct, and complete. ‘@ ».m
(,—\ & 08 a u. '% &'
= 5 0%\ pipadioa
Signature of transferee % i TARg : i,‘% \V Public in and for the State of Alaska
, 2 3 PUBLI
A ‘ L E D *wr O ‘
g/t§ NG N db\_,A B L ‘%’ig 4}5.6?“‘\\R ‘@s\ﬁ% My commission expires: UL(,/L/ &’ JOM

Printed name of transferee Jz’w; s ,.mgé\

Subscribed and sworn to before me this QZ day of _Q[ (CEé.i) b/ r~ onf 7 :

[Form MJ-17d] (rev 2/20/2019) Pagelof1
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AFFIDAVIT OF PUBLICATION

UNITED STATES OF AMERICA
STATE OF ALASKA SS.
FOURTH DISTRICT

Before me, the undersigned, a notary public, this day
personally appeared Linda Ness, who, being first duly sworn,
according to law, says that she/he is an Advertising Clerk of
the Fairbanks Daily News-Miner, a newspaper (i) published in
newspaper format, (i) distributed daily more than 50 weeks
per year, (i) with a total circulation of more than 500 and more
than 10% of the population of the Fourth Judicial District, (iv)
holding a second class mailing permit from the United States
Postal Service, (v) not published primarily to distribute
advertising, and (vi) not intended for a particular professional
or occupational group. The advertisement which is attached is
a true copy of the advertisement published in said paper on
the following day(s):

01/25/2020

and that the rate charged thereon is not excess of the rate
charged private individuals, with the usual discounts.

s A e

Subscribed and sworn to me this 27th day of January, 2020.

M.W

Marena Burnell, Notary Public in and for the State of Alaska.
My commission expires December 7th, 2021.

Advertising Clerk

602732

Susan Nowdand, doing buse
ness as Denad Grass Com-
pany, located at hidéepost
244 5 Parks Highway, Hesly
AK 94743 is applying undes
3 AAC 206 045 for trangfer
of a Retail Manijuana Stors
(3 AAC 306300} Hcense
720221 to NOMO Gold LLC,
doing business as Denah
Grass Company.

&

Interested perscns may ob-
sect to the apphcation by sub-
mitting a wntten statement of
razsons for the objection to
their local government, the
apglicant, and the Alcohol &
Marijuana Contral  Office
(AMCO) not later than 30
days after the directar has
datermmed the appication 1o
be complete and has given
writen notice to the locad
government Once an appi-
cation is determanad o be
campiete, the obethion
deadiine and a copy of the
apolication wil e posted on
AMCO's wabsite at’

f‘:ﬁ;}’ﬁﬁ L DoImimerce
#aska goviwebiamos
Omactions should be sent i
AMCO 8t manjuana.
tcensingi@alaska gov

of to 550 W Tth Ave, Suits
1600, Ancharage AK 99501
Pub 01-25-2020

SUSAN NOWLAND Reference: LICENSE CORRECTION
MP 248.5 PARKS HIGHWAY Ad #: 602732
HEALY, ALASKA 99743 Account #: 45826

Received 4/15/2020





AFFIDAVIT OF PUBLICATION

UNITED STATES OF AMERICA
STATE OF ALASKA
FOURTH DISTRICT

Before me, the undersigned, a notary public, this day
personally appeared Linda Ness, who, being first duly sworn,
according fo law, says that she/he is an Advertising Clerk of
the Fairbanks Daily News-Miner, a newspaper (i) published in
newspaper format, (i) distributed daily more than 50 weeks
per year, (iii) with a total circulation of more than 500 and more
than 10% of the population of the Fourth Judicial District, (iv)
holding a second class mailing permit from the United States
Postal Service, (v) not published primarily to distribute
advertising, and (vi) not intended for a particular professional
or occupational group. The advertisement which is attached is
a frue copy of the advertisement published in said paper on
the following day(s):

11/23/2019, 11/30/2019, 12/07/2019

and that the rate charged thereon is not excess of the rate
charged private individuals, with the usual discounts.

ﬁw‘uf 45

Advertising Clerk

Subscribed and sworn to me this 9th day of December, 2019.

M.W

Marené Burnell, Notary Public in and for the State of Alaska.
My commission expires December 7th, 2021.

01384

Susan Kowlang, doing buse
rsas as Denal Grass Corr-
paew, lncated at Mispost
248 5 Parks Highway, Healy
AR I applying undsr 3 AAC
306 045 for transfer of a Re-
fall Mariusna Store (3 AAC
308 0201, Seense #20221
The tansfer involves 3
change in ownership per-
centage from Susan Now-
land 100% to NOMO Goid
LLC 106%

Interested persons may ob-
Bt fo the applostion by sub-
mifting & wetlen statement of
reasons for the objaction 1o
their local gavermment, the
appicant, and the Alcahol &
Manjuana Control  Office
(AMCO) not later then 0
days sfter the direcior has
getermingd the appication o
be complste and has given
writlen notice 1o the locsl
goeermmenl Onee an apph-
cation is delenmined 1o be
cormpiete, the ohjecton
dgeasmne and a ocopy of the
apphcation wiil be posted on
AMCO's websee at

hitos wunw commerce
aaska goviwebiamos
Obactions should be sentto
AMCO a1 manuana
iensing@alaska gov

3 KA o to 550 W 7th Ave. Suite
STATE OF ALAS B 1600 Anchorage AK 88501
NOTARY PUBLIC (Bg=' Pub: 11-23, 11-30 and
M. Burnell Y 12-07-2019
My Commission Ends D@sswnber 7, 2021
SUSAN NOWLAND Ad #: 601188

MILEPOST 248.5 PARKS HIGHWAY

HEALEY, AK 99743 Account #: 45826

AMCO Received 12/16/2019
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Drulis, Jacqlene M (CED)

From: Jana Weltzin <jana@jdwcounsel.com>

Sent: Friday, April 24, 2020 11:53 AM

To: Marijuana Licensing (CED sponsored)

Cc: snowtz@aol.com; Brenda Mills; Legal Counsel; Jana Weltzin

Subject: Re: Failed to Complete Transfer Application per 3 AAC 306.025(f): Denali Grass Company, License #
20221

Categories: Jacglene

Hello AMCO team -please consider this email to be my client's appeal under 3AAC306.845(a) to appeal staff's failed to
complete determination transmitted to my client on April 22nd. Please confirm this appeal will be on the June 2020 MCB
agenda. We will submit a formal letter prior to the May 22nd deadline to be included in the board tab related to this
appeal of failed to complete.

Thank you,

Jana D. Weltzin, Esq.
JDW, LLC

Principal Owner

901 Photo Avenue
Anchorage, Alaska 99503

jana@jdwcounsel.com

907-231-3750 Office Line
630-913-1113 Cell

*[icensed in Alaska and Arizona

The information contained in this message is privileged and confidential. It is intended only to be read by the individual or entity named
above or their designee. If the reader of this message is not the intended recipient, you are on notice that any distribution of this message, in
any form is strictly prohibited. If you have received this message in error, please immediately notify the sender and delete or destroy any
copy of this message.

IRS Circular 230 Disclaimer: To ensure compliance with IRS Circular 230, we are required to inform you that unless we have specifically
stated to the contrary in writing, any advice we provide in this email or any attachment concerning federal tax issues or submissions is not
intended or written to be used, and cannot be used, to avoid federal tax penalties.

Thank you.

é Think green, please don't print unnecessarily





On Thu, Apr 23, 2020 at 12:22 PM <snowtz@aol.com> wrote:

From: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>

To: snowtz@aol.com <snowtz@aol.com>

Cc: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>

Sent: Wed, Apr 22, 2020 3:46 pm

Subject: Failed to Complete Transfer Application per 3 AAC 306.025(f): Denali Grass Company, License #20221

Hello,

Attached is correspondence regarding your marijuana establishment application. Please
direct all correspondence to marijuana.licensing@alaska.gov.

Thank you,

Jacqlene Drulis

Occupational Licensing Examiner

Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600

Anchorage, Alaska 99501
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Drulis, Jacqlene M (CED)

From: Marijuana Licensing (CED sponsored)

Sent: Wednesday, January 22, 2020 4:41 PM

To: snowtz@aol.com

Cc: Marijuana Licensing (CED sponsored)

Subject: Incomplete Transfer Application- Denali Grass Company- License #20221
Attachments: 20221 Incomplete Transfer Application Letter.pdf

Good afternoon,

Your transfer application has been reviewed, attached is correspondence regarding corrections, additional documents,
and/or resubmittals that need to be addressed.

Please make sure to read the entire notice. If the submitted corrections for your application are inadequate to deem
your application complete, or your application is still incomplete after ninety (90) days from the date of this notice,
your application will be returned to you in accordance with 3 AAC 306.025(e)(1) and 3 AAC 306.025(f). Should you
wish to continue pursuing licensure, it would be necessary to file a new application and pay new fees.

Ninety-day Due Date: April 21, 2020

Let us know if you require copies of any submitted documents, and feel free to call or email if you need clarification on
any items in the Incomplete Notice. Correspondence should be sent to marijuana.licensing@alaska.gov.

Thank you,

Jacqglene Drulis

Occupational Licensing Examiner
Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501






THE STATE Department of Commerce, Community,
and Economic Development

"ALASKA
ALCOHOL & MARIJUANA CONTROL OFFICE
GOVERNOR MIKE DUNLEAVY 550 West 7 Avenue, Suite 1600

Anchorage, AK 99501
Main: 907.269.0350

January 22, 2020

NOMO Gold, LLC
DBA: Denali Grass Company
Via email: snowtz@aol.com

Re: Retail Marijuana Store License #20221
Dear applicant,

AMCO has reviewed the documents submitted for the transfer of ownership for the license referenced
above. This letter is notice under 3 AAC 306.025(e)(2) that your application is incomplete and additional
items are needed to complete the application. The additional items that need correction or resubmittal
are listed below—please be sure to read the entire letter. Please note that if the corrections and/or
additional documents submitted in response to this letter are not found to be complete, your
application will be returned to you in accordance with 3 AAC 306.025(e)(1), and you will need to file a
new application and pay a new fee should you wish to continue pursuing licensure.

e MIJ-17c License Transfer Application
O Section 1:
= Please correct the Doing Business As to say, Denali Grass Company.
=  Make sure to include Suite A in the Premises Address (it is written in pen, and |
just want to make sure it is not forgotten on the corrected MJ-17c).
O Section 2:
= Based on the other components of the application, | am assuming that your
intension is to keep the Doing Business As the same (Denali Grass Company). If
my assumption is correct, please correct the Doing Business As to say, Denali
Grass Company.
= The Business License Number provided (1100487) is for Denali Grass Company,
owned by Susan Nowland. We need the business license for Denali Grass
Company, owned by NOMO Gold, LLC. You may need to get a new business
license through the Division of Corporations, Business, and Professional Licensing
(CBPL). Please contact CBPL for guidance:
https://www.commerce.alaska.gov/web/cbpl
0 Additionally, please correct the Business License Number on the
MJ-17c once you have resolved the issue with CBPL.

0 Section3:
=  For Susan’s Title, please correct it to say, “Manager, Member”, since that is what
NOMO Gold, LLC’s entity documents say.
0 Please refer to the requested corrections below under MJ-07, MJ-08, and Publisher’s
Affidavit.



mailto:snowtz@aol.com

https://www.commerce.alaska.gov/web/cbpl



NOMO Gold, LLC DBA Denali Grass Company
January 22, 2020

Page 2

MJ-00 Application Certifications
0 Section 1: Please correct the Licensee to say, NOMO Gold, LLC.

MJ-07 Public Notice Posting Affidavit
0 After correcting the MJ-17c, please repost the application at both, the location of the
proposed premises and another conspicuous location for ten days, and then submit a new
MJ-07 completed and signed in front of a notary after the posting period has ended.
0 Onthe MJ-07, make sure the Doing Business As is corrected to say, Denali Grass Company.

MJ-08 Local Government Notice Affidavit
0 After correcting the MJ-17c, please re-notify the Denali Borough by submitting to them
the application, and then submit a new MJ-08 completed and signed in front of a notary.
0 On the MJ-08, make sure to include Suite A in the Premises Address.

Publisher’s Affidavit
0 You will need to do a one-time correction advertisement because the incorrect regulatory
reference was used. The regulatory reference should have been 3 AAC 306.300, not 3 AAC
306.020. Please correct accordingly before re-advertising one time, not for the entire

three weeks.

Entity Documents
0 Please submit a copy of your business license for Denali Grass Company, owned by NOMO
Gold, LLC. The wrong business license was submitted.
0 Provide a list of all partners with the percentage of ownership of each partner.

Proof of Possession for Proposed Premises

0 Please provide Suite A in the premises address for the sublease.

O Because the Transfer has not been effectuated, and essentially, the current licensee
should still have legal right of possession to the premises, please correct the term dates
on the lease. If preferred, the sublease can say something along the lines of, “effective
not earlier than the effectuation of the transfer.”, or something similar.

0 Please provide the Master Lease and make sure that it includes the following:

= A disclaimer that the landlord/lessor may not take possession of or remove
marijuana from the premises, and that AMCO will be contacted in the event that
this is necessary.

® Include written permission to further sublet to NOMO Gold, LLC.

Alaska Residency
0 We were unable to verify your Alaskan residency for 2020; if you intend to apply for the
Permanent Fund Dividend, you are encouraged to apply sooner and provide proof of
eligibility prior to this application being brought to the Board for consideration.
0 If you do not intend to apply for the PFD, please notify us via email at
marijuana.licensing@alaska.gov.




mailto:marijuana.licensing@alaska.gov



NOMO Gold, LLC DBA Denali Grass Company
January 22, 2020
Page 3

It is very important that you submit the above corrections and/or documents in a timely manner so that
AMCO staff has adequate time to review the corrections and/or additional documents which must be
found to be complete within 90 days of the date of this letter.

Respectfully,

o Th

Jacglene Drulis, Occupational Licensing Examiner
For,

Glen Klinkhart, Interim Director
marijuana.licensing@alaska.gov




mailto:marijuana.licensing@alaska.gov



Drulis, Jacqlene M (CED)

From: Marijuana Licensing (CED sponsored)
Sent: Thursday, April 16, 2020 2:57 PM

To: snowtz@aol.com

Cc: Marijuana Licensing (CED sponsored)
Subject: RE: Denali Grass Company #20221

Good afternoon, Sue,
| have reviewed your corrections to your Transfer Application, and there are a couple more corrections needed.

e MIJ-17c License Transfer Application
0 Section 3: Thank you for fixing the Title, but it is now showing that the Email, Mailing Address, City,
State, and Zip are blank. You should be able to make this correction to only Section 3 without getting the
form re-notarized, unless you prefer to do so.

e Alaska Residency
0 Because the Licensing Examiners are working from home, we have limited access to certain databases,
and cannot verify your Alaskan residency. Please provide proof of eligibility for the PFD by submitting a
document showing “eligible status” for the 2020 PFD.

e Request for Extension for the Leases

0 | spoke with management and they essentially said that we do not have the authority to extend the 90-
day deadline for completing an application set out in the regulations. However, due to the extenuating
circumstances based on the recent pandemic, this may be something that could be considered by the
Director or the Marijuana Control Board (as long as the other corrections outlined above are completed
in time), and if you are actually unable to get the corrections to your leases by the 90-day deadline (April
21, 2020).

0 In other words, management said to suggest for you to try as hard as you can to get the final corrections
submitted by your deadline (April 21, 2020), but if you absolutely cannot, they would like to consider
your request at that time.

0 Furthermore, if the request for extension is denied and your application is returned to you, you can
always appeal the Director’s decision to the board at the next regularly scheduled board meeting.

Thank you,

Jacqglene Drulis

Occupational Licensing Examiner
Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501

From: snowtz@aol.com [mailto:snowtz@aol.com]

Sent: Wednesday, April 15, 2020 8:37 AM

To: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>
Subject: Denali Grass Company #20221

Hello,





First and foremost | hope you are all being safe and well. With the pandemic and change of how we do business that
keeps our employees safe as well as our customers, thing have been a bit hectic.

Please find the additional documents changes for the transfer of ownership from me to me.

It has been and still is a challenges to get the required proof of possession changes on the leases as my request has
taken the back burner to the larger corporations that own the building as well as the sub lease.

| hope you will consider my request for an extension.
Take care, and always, | am sure | will hear from you.
Best Regards,

Sue Nowland
907 230 5069





March 12,2020

Dear Director of Amco and Staff,

I would like to request an extension on my paper work for a transfer of license from Susan Nowland
Denali Grass Company #20221 which | am the sole owner to NOMO Gold LLC which I am also the sole
owner.

| am working with the group that holds the Master Lease as well as the sub lease. There are multiple
layers to this property that require signatures, and three of the four signatures are out of state as well as
the two attorney groups that provide the input.

| am hoping | will have all the Proof of Possession lease language corrected soon, but this is basically out
of my hands.

The last 30 — 45 days have been extremely difficult for everyone.

| thank you in advance for your consideration for this extension.

Respectfully Submitte

Susan Nowland

Received 4/15/2020





Drulis, Jacqlene M (CED)

From: Marijuana Licensing (CED sponsored)

Sent: Tuesday, April 21, 2020 2:02 PM

To: snowtz@aol.com

Cc: Marijuana Licensing (CED sponsored)

Subject: RE: Denali Grass Company #20221 to NOMO Gold transfer

Good afternoon, Sue,

After much deliberation, Management has denied your request for an extension because the 90-day deadline is set in
the regulations:

3 AAC 306.025. Application procedure
(e) If an application for a marijuana establishment license or endorsement is incomplete,

the director shall notify the applicant by electronic mail at the address provided by the applicant and shall either
(1) return an incomplete application in its entirety; or

(2) request the applicant to provide additional identified items needed to complete the
application.

(f) When the director informs an applicant that its application is incomplete as provided in (e) of this section,
the applicant must complete the application

not later than 90 days after the date of the director's notice. If an applicant fails to complete its application
during the 90-day





period after the director's notice, the applicant must file a new application and pay a new application fee to
obtain a marijuana establishment license or endorsement.

Your 90-day deadline is today, 4/21/20, so you still have until the end of the day to submit corrections to the
leases. All of the other corrections appear to be in order. If you are not able to get the leases corrected today, |
will have to send you correspondence about failing to complete the transfer application, most likely tomorrow.

Sincerely,

Jacqglene Drulis

Occupational Licensing Examiner

Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600

Anchorage, Alaska 99501

From: Marijuana Licensing (CED sponsored)

Sent: Tuesday, April 21, 2020 9:33 AM

To: snowtz@aol.com; Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>
Subject: RE: Denali Grass Company #20221 to NOMO Gold transfer

Good morning, Sue,

Thank you for the corrections. | will reach out to management again regarding your request for an extension. | will be in
contact as soon as possible.

Sincerely,

Jacqglene Drulis

Occupational Licensing Examiner
Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501

From: snowtz@aol.com [mailto:snowtz@aol.com]

Sent: Monday, April 20, 2020 12:11 PM

To: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>
Subject: Denali Grass Company #20221 to NOMO Gold transfer

Hello,

Here are the corrections. | am still working on the leases,, and have not heard anything today.
Please let me know if there is an additional corrections that will be required.

Thank you so much for what you do.

Best Regards,
Sue Nowland
9007 230 5069





Drulis, Jacqlene M (CED)

From: Marijuana Licensing (CED sponsored)

Sent: Wednesday, April 22, 2020 3:46 PM

To: snowtz@aol.com

Cc: Marijuana Licensing (CED sponsored)

Subject: Failed to Complete Transfer Application per 3 AAC 306.025(f): Denali Grass Company, License #20221
Attachments: 20221 Failed to Complete Letter.pdf

Hello,

Attached is correspondence regarding your marijuana establishment application. Please direct all
correspondence to marijuana.licensing@alaska.gov.

Thank you,

Jacqglene Drulis

Occupational Licensing Examiner
Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501






THE STATE

Department of Commerce, Community,
UfA I ASKA and Economic Development

550 West 7™ Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

April 22, 2020

NOMO Gold, LLC
Via Email: snowtz@aol.com

Re: Return of Marijuana License Transfer Application, DBA: Denali Grass Company, License #20221

Dear Applicant,

The time to complete your retail marijuana store transfer application per 3 AAC 306.025(f) has expired,
and your application has been moved to Failed to Complete status. If you wish to continue pursuing
licensure, it will be necessary for you to file a new transfer application and pay new fees.

For your reference, the following corrections were not made to your application:

¢ Proof of Possession for Proposed Premises
o Please provide Suite A in the premises address for the sublease.
o Because the Transfer has not been effectuated, and essentially, the current licensee should
still have legal right of possession to the premises, please correct the term dates on the lease.
If preferred, the sublease can say something along the lines of, “effective not earlier than the
effectuation of the transfer.”, or something similar.
o Please provide the Master Lease and make sure that it includes the following:

e A disclaimer that the landlord/lessor may not take possession of or remove
marijuana from the premises, and that AMCO will be contacted in the event that
this is necessary.

e Include written permission to further sublet to NOMO Gold, LLC.

The application and all supporting documentation will be emailed to you via the State of Alaska Drop Box
called ZendTo.

If you have any questions, please direct your correspondence to marijuana.licensing@alaska.gov.

Respectfully,

Carrie Craig

Records and Licensing Supervisor
Alcohol and Marijuana Control Office
marijuana.licensing@alaska.gov




mailto:snowtz@aol.com

mailto:marijuana.licensing@alaska.gov

mailto:marijuana.licensing@alaska.gov



Drulis, Jacqlene M (CED)

From: Marijuana Licensing (CED sponsored)
Sent: Thursday, April 23, 2020 11:14 AM
To: snowtz@aol.com

Cc: Marijuana Licensing (CED sponsored)
Subject: RE: Denali Grass Company
Categories: Green Category

Good morning, Sue,

| presented your Sublease Amendment to Management and, unfortunately, we would not be able to accept this
document for your Transfer application because it is beyond the 90-day deadline (4/21/2020) set out in the regulations,
and the “Failed to Complete” notice was emailed yesterday, 4/22/2020. Additionally, the master lease was not
submitted with the requested amendments.

| understand your predicament and it is very unfortunate that the deadline could not be extended and that you were
unable to get all of the lease documents in time.

| hope all is well otherwise, and that you and yours are staying safe.

Sincerely,

Jacqglene Drulis

Occupational Licensing Examiner
Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501

From: snowtz@aol.com [mailto:snowtz@aol.com]

Sent: Wednesday, April 22, 2020 5:34 PM

To: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>
Subject: Denali Grass Company

Hello,

Please find the Prof of Possession documentation for the license transfer from Susan Nowland to NOMO Gold LLC which
is owned by Susan Nowland

Please let me know if you need any additional information.

Regards,
Sue Nowland





Drulis, Jacqlene M (CED)

From: Marijuana Licensing (CED sponsored)

Sent: Thursday, April 30, 2020 4:20 PM

To: snowtz@aol.com

Cc: jana@jdwcounsel.com; Marijuana Licensing (CED sponsored)
Subject: RE: Denali Grass Company 20221

Attachments: 20221 Complete POPPP After 90 Day Deadline.pdf

Good afternoon, Sue,

| presented your Lease corrections to Management and, unfortunately, we would not be able to accept this document
for your Transfer application because it is beyond the 90-day deadline (4/21/2020) set out in the regulations. However, |
did review the corrections and the it seems that your leases had all of the required information. | have attached a copy
of it to this email.

Additionally, your appeal of the “Failed to Complete” notice is on the agenda for the June 2020 meeting.

Sincerely,

Jacqglene Drulis

Occupational Licensing Examiner
Alcohol & Marijuana Control Office
550 West 7th Avenue, Suite 1600
Anchorage, Alaska 99501

From: snowtz@aol.com [mailto:snowtz@aol.com]

Sent: Wednesday, April 29, 2020 1:44 PM

To: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>
Cc: jana@jdwcounsel.com

Subject: Denali Grass Company 20221

Hello,

| hope this find you and your families safe and well. With these these challenging times, we are all learning how to do
things differently.

Well, this document started on the East Coast, made it to the West Coast for review and finally to Alaska for signature.
Please let me know if there is any additional information that will be required.
Best Regards,

Susan Nowalnd
907 230 5069










Department of Commerce, Community,
THE STATE and Economic Development

S Alcohol and Marijuana Control Office

550 West 7th Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

GOVERNOR MIKE DUNLEAVY

MEMORANDUM
TO: Chair and Members of the Board DATE: June 2, 2020
FROM: Glen Klinkhart, Interim Director RE: Denali Grass Company #20221

Marijuana Control Board

Denali Grass Company, a retail marijuana store, is appealing a “Failed to Complete” determination for a transfer
application under 3 AAC 306.845(a), from Susan Nowland DBA Denali Grass Company to NOMO Gold, LLC DBA
Denali Grass Company. The “Failed to Complete” notice was sent according to 3 AAC 306.025(f), “When the
director informs an applicant that its application is incomplete as provided in (e) of this section, the applicant must
complete the application not later than 90 days after the date of the director's notice. If an applicant fails to
complete its application during the 90-day period after the director's notice, the applicant must file a new
application and pay a new application fee to obtain a marijuana establishment license or endorsement.”

Background:

Date: January 22, 2020
0 AMCO sent Incomplete Transfer Application Notice

Date: April 15, 2020
0 AMCO received partial corrections, and a request for an extension to the 90-day deadline (April 21, 2020)
due to difficulties in obtaining amendments to the sublease and master lease.

Date: April 16, 2020
0 AMCO sent second Incomplete Transfer Application email, and denied the request for an extension, but
would reconsider closer to the 90-day deadline if the application was still incomplete.

Date: April 20, 2020
0 AMCO received partial corrections.

Date: April 21, 2020
0 AMCO reconsidered request for an extension, which was denied; leases are still incomplete.

Date: April 22, 2020
0 AMCO sent “Failed to Complete” notice per 3 AAC 306.025(f).





Date: April 22, 2020
0 AMCO received partial corrections to the sublease after the 90-day deadline and after the “Failed to
Complete” notice was sent.

Date: April 23, 2020
0 AMCO sent correspondence that the sublease amendment would not be accepted as part of the transfer
application, and that the master lease was still not submitted.

Date: April 24, 2020
0 AMCO received appeal of “Failed to Complete” determination.

Date: April 29, 2020
0 AMCO received master lease.

Date: April 30, 2020
0 AMCO sent correspondence that the master lease amendment would not be accepted as part of the
transfer application because it was beyond the 90-day deadline, but that both leases were re-reviewed
based on the amendments, and the leases now had all of the required information.

The transfer application has been attached to this portfolio for reference.

Sincerely,

AMCO Staff
Alcohol & Marijuana Control Office











