3

V.

For the best experience, open this PDF portfolio in
Acrobat X or Adobe Reader X, or later.

Get Adobe Reader Now!



http://www.adobe.com/go/reader


Anchorage Press

5751 E. MAYFLOWER CT. (907) 561-7737 ph
Wasilla, AK 99654
AFFIDAVIT OF PUBLICATION
UNITED STATES OF AMERICA, STATE OF ALASKA, THIRD DIVISION
BEFORE ME, THE UNDERSIGNED, A NOTARY PUBLIC, THIS DAY
PERSONALLY APPEARED BEFORE MATHEW HICKMAN WHO, BEING
FIRST DULY SWORN, ACCORDING TO LAW, SAYS THAT HE IS THE
LEGAL AD CLERK OF THE ANCHORAGE PRESS
PUBLISHED IN ANCHORAGE AND CIRCULATED THROUGH OUT ANCHORAGE
MUNICIPALITY, IN SAID DIVISION THREE AND STATE OF ALASKA
AND THAT THE ADVERTISEMENT, OF WHICH THE ANNEXED IS A TRUE
COPY, WAS PUBLISHED ON THE FOLLOWING DAYS:
03/04/2021 03/11/2021 03/18/2021
AND THAT THE RATE CHARGED THEREIN IS NOT IN EXCESS OF
THE RATE CHARGED PRIVATE INDIVIDUALS.

SUBSCRIBED AND SWORN TO BEFORE ME

THIS 18th DAY OF March, 2021. i e i , e
STATE OF ALASKA g,

NOTARY PUBLIC FOR STATE OF ALASKA Robin F. Thompson &z
JDW, LLC My Commissinn Expiras: March 14, 2023
AP#257 LEGAL DISPLAY AD

ACCOUNT NUMBER 423665
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TRANSFER OF CONTROLLING INTEREST IN A
STANDARD MARIJUANA RETAIL STORE

The Great Alaskan Kush Company, LLC doing business
as The Great Alaskan Kush Company, located at 360 E.
International Airport Rd, 2A, Anchorage, Alaska 99518
is applying under 3 AAC 306.045 for transfer of controlling
interest in a Retail Marijuana Store (3 AAC 306. 300),
license #10190. The transfer involves a change
in ownership percentage from Kimberley Kole
100% to Jerry Workman 100%.

Interested persons may object to the application by
submitting a written statement of reasons for the objection
to their local government, the applicant, and the Alcohol &
Marijuana Control Office (AMCO) not later than 30 days
after the director has determined the application to be
complete and has given written notice to the local
government. Once an application is determined to be
complete, the objection deadline and a copy of the
application will be posted on AMCOQO's website at
https://www.commerce.alaska.gov/web/amco. Objections
should  be sent to AMCO at
marijuana.licensing@alaska.gov or to. 550 W 7th Ave,
Suite 1600, Anchorage, AK 99501 and Attorney Jana
Weltzin, Esq at jana@jdwcounsel.com, JDW Counsel,
901 Photo Avenue, Second Floor, Anchorage, Alaska
1 99503. AP#257 Publish Dates March 4, 11, 18, 2021










Notice of Change of Officials

THE STATE — VCOR

"ALASKA

) Department of Commerce, Community and Economic Development
Division of Corporations, Business and Professional Licensing

Corporations Section

State Office Building, 333 Willoughby Avenue, 9% Floor
PO Box 110806, Juneau, AK 99811-0806

Phone: (907) 465-2550 - Fax: (907) 465-2974

Email: corporations@alaska.gov

Website: Corporations.Alaska. Gov

Domestic Limited Liability Company (AS 10.50)

This Notice of Change of Officials form is only for Domestic Limited Liability Companies and is used to report
changes between biennial reporting periods in: members, managers, and percentage of interest held.

This Notice of Change of Officials will not be filed if the entity's biennial report is not current. To verify the

entity's biennial report due date, go online to www. Corporations.Alaska.Gov and select Search
Corporations Database

Standard processing time for complete and correct filings submitted to this office is approximately 10-15
business days. All filings are reviewed in the date order they are received.

The information you submit is a public record and will be posted on the State’s website.

1.

Important: AS 10.50.765

Each Domestic Limited Liability Company is required to notify this office when there is a change of officials.
— AS 10.50.765

Failure to meet this requirement may result in involuntary dissolution of the entity’s authority to transact
business in the State of Alaska.

The Domestic Limited Liability Company is to keep and make available the records of the official(s) changes.
— AS 10.50.860-.870

Fee: $25 Nonrefundable Filing Fee (CORF) 3 AAC 16.065(b)

Mail this form and the non-refundable $25 filing fee in U.S. dollars to the letterhead address. Make the check
or money order payable to the State of Alaska, or use the attached credit card payment form.

3.

Entity Information: AS 10.50.765

Entity Name: The Great Alaskan Kush Company, LLC

Alaska Entity Number: 10036278

08-491 Rev 07/25/17 D-LLC Change of Officials 1 of 2
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4. REMOVE from Record: AS 10.50.765(b)

The following officials (members and, if applicable, managers) will be completely removed from the record
as a result of this filing:

Name:  Kimberley Kole Name:

Name: Name:

If an official is not being removed from record, then list them in Item #5 below (with their current information).

5. ALL Current Officials: AS 10.50.765(b)

The following is a complete list of ALL remaining and new officials who will be on record as a result of
this filing.

¢ AnLLC must have at least one member who owns a % of the LLC. — AS 10.50. 155(b)
» Must provide all members who own 5% or more of the LLC. — AS 10.50.765 (b)
e Members must own a % of the LLC. A member may be a manager if the LLC is manager managed.

¢ AnLLC may be managed by a manager if provided in Articles of Organization. A manager may be a
member if the manager also owns a % of the LLC. — AS 10.50.075(5) and AS 10.50.110(b)

o List ALL officials and their current information to be on record.

* Manager will only be accepted if the entity is manager-managed per the articles.
e BOLD fields are required. 2 x|
4 wi o
- 2 2|
FULL LEGAL NAME COMPLETE MAILING ADDRESS S |Els
Jerry Workman 501 Raspberry Road, Anchorage, AK 99518 100 x| x

—> If necessary, use the following supplement page and include all information required above in ltem #5.
6. Required Signature: AS 10.50.840

The Notice of Change of Officials must be signed by: a member (AS 10.50.840(a)(2)); or a manager if
manager managed (AS 10.50.840(a)(1)); or an attorney-in-fact (AS 10.50.840(c)). Persons who sign

documents filed with the commissioner that are known to the person to be false in material respects are guilty

of a class A misde

Signature: (. ~,_A/-L,V M%‘_\_d~ Date: _g_{? .___Z_..a_g_/_“_

Printed Name:

Title of Authorized Signer: Member Manager [] Attorney-in-fact

If signing on behalf of a member or manager which is an entity, then identify the signer's relationship and signing authority

with the member entity. For example: John Smith, President of XYZ Inc. the sole member of ABC LLC.

08-491 Rev 07/25/17 D-LLC Change of Officials 2 of 2
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COR

THE STATE

"ALASKA

!y Department of Commerce, Community and Economic Development
Division of Corporations, Business and Professional Licensing

Corporations Section

State Office Building, 333 Willoughby Avenue, 9* Floor
PO Box 110806, Juneau, AK 99811-0806

Phone: (907) 465-2550 - Fax: (907) 465-2974

Email: corporations@alaska.gov

Website: Corporations.Alaska.Gov

Contact Information

* Return this form with your filing
e This information may be used by the Division to assist with processing your attached filings

* This form will not be filed for record, or appear online

Entity Information

Enter your entity information as it appears on this filing.

Entity Name: The Great Alaskan Kush Company, LLC
AK Entity #: 10036278
Contact Person Whom may we contact with any questions or problems with this filing?
Company: JDW Counsel
Contact: Jana Weltzin

Mailing Address:

Address: 901 Photo Avenue, Second Floor

99503

city: Anchorage State: AK ZIP:

Phone:

907-231-7350

Email:

jana@jdwcounsel.com

Document Return Address

Provide an address for the return of your filed documents.

Return my filings to the address providled ABOVE
[] Returnmy filings to this address provided BELOW

Company:

JDW Counsel

Contact:

Jana Weltzin

Mailing Address:

Address: 901 Photo Avenue, Second Floor

State: AK zip: 99503

city: Anchorage

08-561

Rev 7/14/16

Contact Information
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Alaska Entity #10036278

State of Alaska
Department of Commerce, Community, and Economic Development
Corporations, Business, and Professional Licensing

Certificate of Organization

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

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

The Great Alaskan Kush Company, LLC

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

SN,

Chris Hladick
Commissioner

o
¢
0
0
0
0
0
0
0
0
0
0
?
?
0
0
0
0
0
Q

O HATATATATATATATATATATATATATATATATATATATATH O

O [FTATATATATATATATATATATATATATATATHA

Received by AMCO 4.27.21





AK Entity #: 10036278
Date Filed: 02/29/2016
State of Alaska, DCCED

THE STATE

of ﬁ l ﬁ SI( ﬁ FOR DIVISION USE ONLY

Department of Commerce, Community, and Economic Development
Division of Corporations, Business, and Professional Licensing

PO Box 110806, Juneau, AK 99811-0806

(907) 465-2550 - Email: corporations@alaska.gov

Website: Corporations.Alaska.gov

Articles of Organization
Domestic Limited Liability Company

Web-2/29/2016 3:12:52 PM

1 - Entity Name
Legal Name: The Great Alaskan Kush Company, LLC

2 - Purpose

Purpose to retail various crops and goods and any lawful purpose.

3 - NAICS Code
453998 - ALL OTHER MISCELLANEOUS STORE RETAILERS (EXCEPT TOBACCO STORES)

4 - Registered Agent

Name: Jana Weltzin
Mailing Address: 601 W 5th Ave, Second Floor, Anchorage, AK 99501
Physical Address: 601 W 5th Ave, Second Floor, Anchorage, AK 99501

5 - Entity Addresses

Mailing Address: 601 W 5th Ave, Second Floor, Anchorage, AK 99501
Physical Address: 306 E. International Airport Rd., Anchorage, AK 99518

6 - Management

The limited liability company is managed by a manager.

Page 1 of 2
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~7 - Officials

Name Address % Owned Titles

Kimberley Kole Organizer

Name of person completing this online application

| certify under penalty of perjury under the Uniform Electronic Transaction Act and the laws of the
State of Alaska that the information provided in this application is true and correct, and further
certify that by submitting this electronic filing | am contractually authorized by the Official(s) listed
above to act on behalf of this entity.

Name: Jana D. Weltzin

Page 2 of 2
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AK Entity #: 10036278
Date Filed: 12/19/2019
State of Alaska, DCCED

THE STATE

"ALASKA

Department of Commerce, Community, and Economic Development
Division of Corporations, Business, and Professional Licensing

PO Box 110806, Juneau, AK 99811-0806

(907) 465-2550 « Email: corporations@alaska.gov

Website: corporations.alaska.gov

Domestic Limited Liability Company

2020 Biennial Report
For the period ending December 31, 2019

WeD-TZ/TI9/ZUTY T.56.506 FIVI

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

Fees: 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: The Great Alaskan Kush Company, LLC Registered Agent information cannot be changed on this form. Per
. Alaska Statutes, to update or change the Registered Agent
Entity Number: 10036278 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: Jana Weltzin
Physical Address: 306 E. INTERNATIONAL AIRPORT RD., Physical Address: 901 PHOTO AVE, ANCHORAGE, AK
ANCHORAGE, AK 99518 99503
Mailing Address: 901 Photo Avenue, Second Floor, Mailing Address: 901 PHOTO AVE, ANCHORAGE, AK
ANCHORAGE, AK 99503 99503

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.

Manager
Member

Full Legal Name Complete Mailing Address % Owned

X

Kimberley Kole 12651 SCHOONER DRIVE, ANCHORAGE, AK 99515 100.00 | X

If necessary, attach a list of additional officers on a separate 8.5 X 11 sheet of paper.

Purpose: Purpose to retail various crops and goods and any lawful purpose.

NAICS Code: 453998 - ALL OTHER MISCELLANEOUS STORE RETAILERS (EXCEPT TOBACCO
STORES)

New NAICS Code (optional):

This form is for use by the named entity only. Only persons who are authorized by the above Official(s) of the named entity may 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

Entity #: 10036278 Received by AMCO 4.27.5#9¢ 1 0f 2





the commissioner that are known to the person to be false in material respects are guilty of a class A misdemeanor. Continuation means
you have read this and understand it.

Name: Jana Weltzin

Entity #: 10036278 Received by AMCO 4.27. 5798 2 0f 2





OPERATING AGREEMENT

The Great Alaskan Kush Company, LLC
an Alaska limited liability company
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OPERATING AGREEMENT
OF
The Great Alaskan Kush
Company, LLC
an Alaska limited liability company

THIS OPERATING AGREEMENT (this “Agreement”) is entered into to be
effective as of__Jan. 1st | 2018 (the “Effective Date”), by and among each of the persons
listed on Exhibit A and executing this Agreement, or a counterpart thereof, as Members of
The Great Alaskan Kush Company, LLC, an Alaska limited liability company (the
“Company”’).

Section I
Formation; Name and Office; Purpose

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

1.2. Name and Known Place of Business. The Company shall be conducted under
the name of The Great Alaskan Kush Company, LLC and the known place of business of
the Company shall be at 306 E. INTERNATIONAL AIRPORT RD., ANCHORAGE, AK
99518 or such other place as the Manager may from time to time determine.

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

1.4, Treatment as a Partnership. Itis the intent of the Members that the Company
shall always be operated in a manner consistent with its treatment as a partnership for
federal income tax purposes, but that the Company shall not be operated or treated as a

THE GREAT ALASKAN KUSH COMPANY, LLC
OPERATING AGREEMENT

Received by AMCO 4.27.21



Andy Workman

Jan. 1st





partnership for purposes of the federal Bankruptcy Code. It is the intent for the membership
that taxation may be done in a manner consistent with guidance from tax professional adviser, which
may be different than treatment as a partnership.

Section 1
Definitions

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

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

“Affiliate” means, with respect to any Interest Holder or Member, any Person: (i)
who is a member of the Interest Holder’s or Member’s Family; (ii) which owns more than
ten percent (10%) of the voting or economic interests in the Interest Holder or Member;
(ii1) in which the Interest Holder or Member owns more than ten percent (10%) of the
voting or economic interests; or (iv) in which more than ten percent (10%) of the voting or
economic interests are owned by a Person who has a relationship with the Interest Holder
or Member described in clause (i), (ii), or (iii) above.

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

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

“Event of Withdrawal” means those events and circumstances listed in Section
10.50.220 and 10.50.225 of the Act provided, however, that following an Event of
Withdrawal described in Section 10.50.220 and 10.50.225(4) of the Act the Member shall
remain a Member until it ceases to exist as a legal entity.

“Family” means a Person’s spouse, lineal ancestor, or descendant by birth or
adoption, sibling, and trust for the benefit of such Person or any of the foregoing.

THE GREAT ALASKAN KUSH COMPANY, LLC
OPERATING AGREEMENT
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“Fiscal Year” or “Annual Period” means the fiscal year of the Company, as
determined under Section V.

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

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

“Involuntary Transfer” shall include, without limitation, any Transfer of a Member
or Interest Holder’s Interest pursuant to any order of any court relating to any petition for
divorce, legal separation, marital dissolution, or annulment, the conviction of any criminal
charge or count that would render a member unable to be a marijuana licensee, or any
guardianship, conservatorship, or other protective proceeding.

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

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

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

“Membership Rights” means all of the rights of a Member in the Company,
including a Member’s: (i) Interest, (i1) right to inspect the Company’s books and records,
and (ii1) right to participate in the management of and vote on matters coming before the
Company.

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

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

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

THE GREAT ALASKAN KUSH COMPANY, LLC
OPERATING AGREEMENT
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“Transfer” means, when used as a noun, any voluntary or involuntary sale,
hypothecation, pledge, assignment, attachment, or other transfer, and, when used as a verb,
means voluntarily or involuntarily to sell, hypothecate, pledge, assign, or otherwise
transfer.

Section III
Capital Contributions

3.1.  Capital Contributions.
3.1.1. Initial Capital Contributions. Upon the execution of this Agreement,

the Members have or shall make contributions to the capital of the Company as set forth in
Exhibit A attached hereto and by this reference made a part hereof.

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

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

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

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

Section IV

THE GREAT ALASKAN KUSH COMPANY, LLC
OPERATING AGREEMENT
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Distributions

41.  Distributions. Except as otherwise provided in this Agreement, distributions
shall be made to the Interest Holders at such times and in such amounts as determined by
the Manager. Distributions will be made to Interest Holders pro rata, in proportion to their
Percentage Interests, after capital contributions have been repaid.

42, General.

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

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

423. Varying Interests; Distributions in Respect to Ti ransferred Interests.
If any Interest is sold, assigned, or transferred in compliance with the provisions of this
Agreement, all distributions on or before the date of such transfer shall be made to the
transferor, and all distributions thereafter shall be made to the transferee. Solely for
purposes of making distributions, and allocating Profits, Losses, and other items of Income,
gain, loss, and deduction pursuant to Exhibit B_hereof, the Company shall recognize the

THE GREAT ALASKAN KUSH COMPANY, LLC
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transfer not later than the end of the calendar month during which it is given notice of such,
provided that if the Company does not receive a notice stating the date such Interest was
transferred and such other information as it may reasonably require within thirty (30) days
after the end of the Fiscal Year during which the transfer occurs, then all of such items shall
be allocated, and all distributions shall be made, to the person who, according to the books
and records of the Company, on the last day of the Fiscal Year during which the transfer
occurs, was the owner of the Interest. Neither the Company nor any Interest Holder shall incur
any liability for making allocations and distributions in accordance with the provisions of
this Section, whether or not any Interest Holder or the Company has knowledge of any
transfer of ownership of Interest.

Section V
Management

51 Management. Subject to the rights under the Act or the provisions of this
Agreement to approve certain actions, the business and affairs of the Company shall be
managed exclusively by its Manager. The Members shall vote and select a Manager that
will direct, manage, and control the business of the Company to the best of their ability
and, subject only to those restrictions set forth in the Act or this Agreement, shall have full
and complete authority, power, and discretion to make any and all decisions and to do any
and all things which the Manager deem appropriate to accomplish the business and
objectives of the Company. Manager(s) shall be selected by the majority of the percentage
ownership, and an election of Manager may be held at any time, by call of the majority
percentage ownership, by providing proper written notice at least 14 days prior to election.
Each Member agrees not to incur any liability on behalf of the other Members or otherwise
enter into any transaction or do anything which will subject the other Members to any
liability, except in all instances as contemplated hereby.

52.  Certain Management Powers of the Manager. Without limiting the generality
of Section 5.1, the Manager shall have power and authority on behalf of the Company:

5.2.1. In the ordinary course of business, to acquire property from and sell
property to any person as the Manager may determine after a majority approval vote of all
members interest. The fact that a Manager is directly or indirectly affiliated or connected
with any such person shall not prohibit dealing with that Person;

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

THE GREAT ALASKAN KUSH COMPANY, LLC
OPERATING AGREEMENT

Received by AMCO 4.27.21





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

5.2.4. To hold and own any Company real and personal property in the name
of the Company or others as provided in this Agreement;

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

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

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

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

5.2.9. To do and perform all other acts as may be necessary or appropriate
to accomplish the purposes of the Company; and

5.2.10.To take such other actions as do not expressly require the consent of
any non-managing Members under this Agreement.

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

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

5.3.1. Amend this Agreement or the Articles, except that any amendments
required under the Act to correct an inaccuracy in the Articles may be filed at any time;
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5.3.2. Authorize the Company to make an assignment for the benefit of
creditors of the Company, file a voluntary petition in bankruptcy, or consent to the
appointment of a receiver for the Company or its assets; or

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

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

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

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

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

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

36 Books and Records. At the expense of the Company, the Manager shall keep
or cause to be kept complete and accurate books and records of the Company and
supporting documentation of transactions with respect to the conduct of the Company’s
business. The books and records shall be maintained in accordance with sound accounting
practices and kept at the Company’s known place of business and such other location or
locations as the Manager shall from time to time determine. At a minimum the Company
shall keep at its known place of business the following records:
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5.6.1. A current list of the full name and last known business, residence, or
mailing address of each Member;

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

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

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

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

5.6.6. Copies of any financial statements of the Company for the three (3)
most recent fiscal years; and

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

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

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

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

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

Section VI
Members

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

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

6.3.  Notice of Meetings. Except as provided in this Agreement, written notice
stating the date, time, and place of the meeting, and the purpose or purposes for which the
meeting is called, shall be delivered not less than three (3) nor more than fifty (50) days
before the date of the meeting, either personally or by mail, electronic mail, facsimile, or
overnight or next-day delivery services by or at the direction of the person or persons
calling the meeting, to each Member entitled to vote at such meeting. If mailed, such notice
shall be deemed to be delivered two (2) days after being deposited in the United States
mail, postage prepaid, addressed to the Member at his or her address as 1t appears on the
books of the Company. If transmitted by way of electronic mail or facsimile, such notice
shall be deemed to be delivered on the date of such electronic mail or facsimile transmission
to the electronic mail address or fax number, if any, for the respective Member which has
been supplied by such Member to the Company and identified as such Member’s electronic
mail address or facsimile number. If transmitted by overnight or next-day delivery, such
notice shall be deemed to be delivered on the next business day after deposit with the
delivery service addressed to the Member at his or her address as it appears on the books of
the Company. When a meeting is adjourned to another time or place, notice need
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not be given of the adjourned meeting if the time and place thereof are announced at the
meeting at which the adjournment is taken, unless the adjournment is for more than thirty
(30) days. At the adjourned meeting the Company may transact any business which might
have been transacted at the original meeting.

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

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

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

6.7.  Voting Rights of Members. Each Member shall be entitled to one (1) voteon
all matters stipulated herein. If all of an Interest is transferred to an assignee who does not
become a Member, the Member from whom the Interest is transferred shall no longer be
entitled to vote. No withdrawn Member shall be entitled to vote nor shall such Member’s
Interest be considered outstanding for any purpose pertaining to meetings or voting.

6.8.  Manner of Acting. Unless otherwise provided in the Act, the Articles, orthis
Agreement, the affirmative vote of a Majority of the Members at a meeting at which a
quorum is present shall be the act of the Members.

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

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

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

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

Section VII
Transfers and Withdrawals

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

72. Withdrawal. Except as otherwise provided in this Agreement, no Member
shall have the right to withdraw from the Company. Any such withdrawal shall constitute
a material breach of this Agreement and the Company shall have the right to recover
damages from the withdrawn member and to offset the damages against any amounts
otherwise distributable to such Member under this Agreement,
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73. Option on Death, Bankruptcy or Involuntary Transfer. On the death,
bankruptcy, or similar event (whether voluntary or involuntary) of a Member or Interest
Holder, and upon any Involuntary Transfer, the Member or Interest Holder (or such
Person’s estate) shall offer, or shall automatically be deemed to have offered, to sell the
Member’s or Interest Holder’s Interest to the Company or its nominee. Upon the approval
of a Majority of the Members other than the offering Member, the Company or its nominee
shall have the right and option, within seventy-five (75) days after the Members’ actual
knowledge of the death, bankruptcy, or similar event, to acquire the Interest, for the
purchase price and on the terms set forth in Exhibit C attached hereto and made a part
hereof. If the Interest is not purchased by the Company or its nominee, the Interest shall be
transferred to the assignee of the Interest but shall remain fully subject to and bound by the
terms of this Agreement.

74 No Transfer of Membership Rights. The Transfer of an Interest shall not
result in the Transfer of any of the Transferring Member’s other Membership Rights, if
any, and unless the transferee is admitted as a Member pursuant to Section VII of this
Agreement, the transferee shall only be entitled to receive, to the extent transferred, the
share of distributions, including distributions representing the return of contributions, and
the allocation of Profits and Losses (and other items of income, gain, or deduction), to
which the Transferring Member would have otherwise been entitled with respect to the
Transferring Member’s Interest. The transferee shall have no right to participate in the
management of the business and affairs of the Company or to become or to exercise any
rights of a Member.

75 Substitute Members. Notwithstanding any provision of this Agreement to the
contrary, an assignee of a Member may only be admitted as a substitute Member upon the
written consent of a Majority of the non-transferring Members, which consent may be
withheld in the Members’ sole and absolute discretion.

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

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

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

Section VIII
Dissolution and Termination

8.1.  Dissolution.

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

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

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

8.1.1.3. Upon the sale or other disposition of all or substantially all of
the Company’s assets and receipt by the Company of the proceeds therefrom; or

8.1.1.4. Upon the occurrence of an Event of Withdrawal of the last
remaining Member unless within ninety (90) days all assignees of Interests in the Company
consent in writing to admit at least one member to continue the business of the company.

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

8.3. - Distributions and Other Matters. The Company shall not terminate until its
affairs have been wound up and its assets distributed as provided herein. Promptly upon
the dissolution of the Company, the Members shall cause to be executed and filed a Notice
of Winding Up with the Alaska Department of Commerce, Community, and Economic
Development, and will liquidate the assets of the Company and apply and distribute the
proceeds of such liquidation, or distribute the Company’s assets in kind, as follows and in
the following order:
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8.3.1. Ordinary Debts. To payment of the debts and liabilities of the
Company, including debts owed to Interest Holders, in the order of priority provided by
law; provided that the Company shall first pay, to the extent permitted by law, liabilities
with respect to which any Interest Holder is or may be personally liable;

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

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

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

8.5.  Rights of Interest Holders—Distributions of Property. Except as otherwise
provided in this Agreement, each Interest Holder shall look solely to the assets of the
Company for the return of his or her Capital Contribution and shall have no right or power
to demand or receive property other than cash from the Company. No Interest Holder shall
have priority over any other Interest Holder for the return of his or her Capital
Contributions, distributions, or allocations.

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

Section IX
Other Interests of an Interest Holder

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

Section X
Indemnity

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

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

103, Other Sources. The indemnification provided for herein shall apply only in
the event, and to the extent that, the person is not entitled to indemnification, or other
payment, from any other source (including insurance), and the Company’s indemnity
obligations hereunder shall be in excess of any indemnification or other payment provided
by such other source.
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104 Survival. The indemnification provided for herein shall continue as to a
person who has ceased to be an Interest Holder and shall inure to the benefit of the heirs,
executors, and administrators of such person.

Section XI
Miscellaneous

1Ll Notices. Any notice, demand, offer, or other communication which any
person is required or may desire to give to any other person shall be delivered in person or
by United States mail, electronic mail, facsimile, or overnight or next-day delivery service.
If mailed, such notice shall be deemed to be delivered two (2) days after being deposited
in the United States mail, postage prepaid, addressed to the person at his or her address as
it appears on the books of the Company. If transmitted by way of electronic mail or
facsimile, such notice shall be deemed to be delivered on the date of such electronic mail
or facsimile transmission to the electronic mail address or facsimile number, if any, for the
person which has been supplied by such person and identified as such person’s electronic
mail address or facsimile number. If transmitted by overnight or next-day delivery, such
notice shall be deemed to be delivered on the next business day after deposit with the
delivery service addressed to the person at his or her address as it appears on the books of
the Company.

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

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

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

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

116 Titles and Captions. All article, section, or paragraph titles or captions
contained in this Agreement are for convenience only and are not deemed part of the
context thereof,
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17, Pronouns and Plurals. All pronouns and any variations thereof are deemed
to refer to the masculine, feminine, neuter, singular, or plural as the identity of the person
Or persons may require.

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

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

1110 Estoppel Certificate. Each Member shall, within ten (10) days after written
request by any Member or the Members, deliver to the requesting Person a certificate
stating, to the Member’s knowledge, that: (a) this Agreement is in full force and effect; (b)
this Agreement has not been modified except by any instrument or instruments identified
in the certificate; and (c) there is no default hereunder by the requesting Person, or if there
is a default, the nature and extent thereof.

Section XII
Arbitration

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

Section XIII
Agreement of Spouses of Members

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

Section XIV
Representation

The parties hereby acknowledge that (1) JDW, LLC (the “Firm”) has not represented
The Great Alaskan Kush Company, LLC or member Kimberly Kole in connection with
the drafting of this Operating Agreement, the Firm is merely preparing this operating
agreement as a matter of convenience; (ii) thateach of the signatories has been advised to
seek independent counsel in connection with such matters; and (iii) that the Firm does not
represent any Member individually either directly or indirectly, but rather represents the
Company. Payment of the Firm’s fees by the Company shall not alter or amend any of the
relationships.

IN WITNESS WHEREOF, the Members have executed this Operating Agreement,
effective as of the date first set forth above.
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Signatures of the Members follow on Page 21.
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MEMBERS:

Kimberley KOZZ/ )
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EXHIBIT A

Members, Capital Contributions, and Interest

Member Initial Capital Current Capital Percentage
Contribution Account Interest

Kimberley Kole 760 100.00%

TOTAL 100.00%
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EXHIBIT B
Tax Matters

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

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

1.2, “Adjusted Capital Account Deficit” means, with respect to any Interest
Holder, the deficit balance, if any, 1n the Interest Holder’s Capital Account as of the end of
the relevant Fiscal Year, after giving effect to the following adjustments:

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

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

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

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

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

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

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

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

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

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

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

L5, “Company Minimum Gain” has the meaning set forth in Regulation Section
1.704-2(b)(2) for “partnership minimum gain.”
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1.6.  “Initial Book Value” means, with respect to Property contributed to the
Company by an Interest Holder, the Property’s fair market value at the time of contribution
and, with respect to all other Property, the Property’s adjusted basis for federal income tax
purposes at the time of acquisition.

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

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

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

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

L.11.  “Nonrecourse Liability” has the meaning set forth in Regulation Section
1.704-2(b)(3).

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

LIZ1.  All items of income, gain, loss, deduction, or credit required to be
stated separately pursuant to Code Section 703(a)(1) shall be included in computing taxable
income or loss;

1122, Any tax-exempt income of the Company, not otherwise taken into
account in computing Profit or Loss, shall be included in computing Profit or Loss;

L123.  Any expenditures of the Company described in Code Section
705(a)(2)(B) (or treated as such pursuant to Regulation Section 1.704-1(b)(2)(iv)(i)) and
not otherwise taken into account in computing Profit or Loss, shall be included in
computing Profit or Loss;

L124.  If the Adjusted Book Value of Company Property differs from its
adjusted basis for federal income tax purposes, then gain or loss resulting from any taxable
disposition of Company property shall be computed by reference to the Adjusted Book
Value of the Property disposed of rather than the adjusted basis of the property for federal
Income tax purposes;
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1125, If the Adjusted Book Value of Company Property differs from its
adjusted basis for federal income tax purposes, then in lieu of the depreciation,
amortization, or cost recovery deductions allowable in computing taxable income or loss,
the depreciation, amortization (or other cost recovery deduction) shall be an amount that
bears the same ratio to the Adjusted Book Value of such Property as depreciation,
amortization (or other cost recovery deduction) computed for federal income tax purposes
for such period bears to the adjusted tax basis of such Property. If the Property has a zero
adjusted tax basis, the depreciation, amortization (or other cost recovery deduction) of such
Property shall be determined under any reasonable method selected by the Company; and

1126, Any items that are specially allocated pursuant to Sections 2.3 and
2.4 hereof shall not be taken into account in computing Profit or Loss.

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

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

2.1.  Profits.

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

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

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

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

222, Second, Losses shall be allocated to the Interest Holders in proportion
to the cumulative Profits previously allocated to the Interest Holders under Section 2.1 .2
until the cumulative Losses allocated pursuant to this subparagraph to each Interest Holder
are equal to the cumulative Profits previously allocated to each Interest Holder under
Section 2.1.2; and

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

2.3.  Loss Limitations.

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

232, Cash Method Limitation. If the Company is on the cash method of
accounting and more than 35% of the Company’s Losses in any year would be allocable to
Interest Holders who are limited entrepreneurs (within the meaning of § 464(e)(2) of the
Code), then except as otherwise provided in Section 2.2.1, the Losses in excess of 35%
otherwise allocable to those Interest Holders shall be specially allocated among the other
Interest Holders in the ratio that each shares in Losses. If any Losses are allocated to an
Interest Holder under this Subsection, then notwithstanding any other provision of this
Agreement, all subsequent Profits shall be allocated to the Interest Holders pro rata based
on Losses allocated to them pursuant to this Subsection until each Interest Holder has been
allocated an amount of Profits pursuant to this Subsection in the current and previous Fiscal
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Years equal to the Losses allocated to that Interest Holder pursuant to this Subsection in
previous Fiscal Years.

24, Section 704(c) Allocations.

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

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

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

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

252 Member Nonrecourse Debt Minimum Gain Chargeback. Except as set
forth in Regulation Section 1.704-2(i)(4), if during any Fiscal Year there is a net decrease
in Member Nonrecourse Debt Minimum Gain, each Interest Holder with a share of that
Member Nonrecourse Debt Minimum Gain (determined under Regulation Section 1.704-
2(1)(5)) as of the beginning of the Fiscal Year shall be specially allocated items of
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income and gain for such Fiscal Year (and, if necessary, succeeding Fiscal Years) in an
amount equal to that Interest Holder’s share of the net decrease in Member Nonrecourse
Debt Minimum Gain, computed in accordance with Regulation Section 1.704-2(i)(4).
Allocations of gross income and gain pursuant to this Subsection shall be made first from
gain recognized from the disposition of Company assets subject to Member Nonrecourse
Debt to the extent of the Member Minimum Gain attributable to those assets and, thereafter,
from a pro rata portion of the Company’s other items of income and gain for the Fiscal
Year. It is the intent of the parties hereto that any allocation pursuant to this Subsection
shall constitute a “minimum gain chargeback” under Regulation Section 1.704-2(i)(4).

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

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

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

256, Regulatory Allocations. The allocations contained in Section 2.5 are
contained herein to comply with the Regulations under Section 704(b) of the Code. In
allocating other items of Profit or Loss, the allocations contained in Section 2.5 shall be
taken into account so that to the maximum extent possible the net amount of Profit or Loss
allocated to each Interest Holder will be equal to the amount that would have been allocated
to each Interest Holder if the allocations contained in Section 2.4 had not been made.

2.6.  Varying Interests; Allocations in Respect to Transferred Interests. Profits,
Losses, and other items shall be calculated on a monthly, daily, or other basis permitted
under Code Section 706 and the Regulations. If any Interest is sold, assigned, or transferred
in compliance with the provisions of this Agreement, profits, losses, each item thereof, and
all other items attributable to such Interest for such period shall be divided and allocated
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between the transferor and the transferee by taking into account their varying interests
during the period in accordance with Code Section 706(d), using any conventions permitted
by law and selected by the Company.

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

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

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

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

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

Formula For Determining The Purchase Price Of A Member’s Interest And

Pavment Terms Pursuant To Section VII

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

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

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

THE GREAT ALASKAN KUSH COMPANY, LLC
OPERATING AGREEMENT

© JDW, LLC. 2018

Received by AMCO 4.27.21










7
& - A
v

Diod

O/Vm’oio(«\i‘&" Form MJ-00: Application Certifications

&M,
000"' - iRl,/

AMCO |
¥ 2/ Alaska Marijuana Control Board

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

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: The Great Alaskan Kush Company, LLC| License Number: |10190
License Type: Retail Marijuana Store
Doing Business As: | The Great Alaskan Kush Company
Premises Address: | 360 E. International Airport Rd., 2A
City: Anchorage State: |Alaska | ZIP: (99518
Section 2 - Individual Information
Enter information for the individual licensee.
Name: Jerry Workman
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 l:l
another marijuana establishment license?
If “Yes”, which license numbers (for existing licenses) and license types do you own or plan to own?
License #10097 Retail, License #10098 Cultivation, License #10856 Manufacturing
[Form MJ-00] (rev 09/27/2018) Page1of3
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550 W 7t Avenue, Suite 1600
R 7¢ Anchorage, AK 99501

marijuana.licensing@alaska.gov

r https://www.commerce.alaska.gov/web/amco
|

o Alcohol and Marijuana Control Office
0“& ‘?_‘A’?[ % . : :

Phone:

Alaska Marijuana Control Board

: "“%@Loﬁq@ " Form MJ-00: Application Certifications

907.269.0350

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

I 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).

I 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 yearin
which | am initiating this application.

I 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.
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I certify that | understand that providing a false statement on this form, the online application, or any other form provided y )
by AMCO is grounds for denial of my application. 7
[Form MJ-00] (rev 09/27/2018) Page2of3
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= Alcohol and Marijuana Control Office
&M
SOETAR,, 550 W 7th Avenue, Suite 1600
é, 3 e Anchorage, AK 99501

marijuana.licensing@alaska.gov

7~ A
1o | https://www.commerce.alaska.gov/web/amco
. AMCO |

Phone: 907.269.0350
Alaska Marijuana Control Board

'”*’04»,‘,&,10?“‘& Form MJ-00: Application Certifications

Read each line below, and then sign your initials in the box to the right of each statement: Initials
I certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce &g)
Development’s laws and requirements pertaining to employees.

I certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code j
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:

I 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: o

I 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:

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 the online application and this form, including all accompanying schedules and statements, is
true, correct, and complete. 74 ‘

£
STATE OF ALASKA '
NOTARY PUBLIC |

et oo
— Mercedes Cumran 4 —
otary Public in and for the State of Alaska
My Commission Expires Dec 20, 2023 | %"
Jerry Workman My commission expires: /}/}C/ﬁﬂﬂ %
Printed name of licensee tc"'/ / / /
) )

Subscribed and sworn to before me this ,;2 day of ﬂoiﬂ , 20 (% .

[Form M1-00] (rev 09/27/2018) Page3of3
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& Mri Alcohol and Marijuana Control Office
QOVETAR, 550 W 7th Avenue, Suite 1600
Qo ') Anchorage, AK 99501
&y - (2 N I
< 7 marijuana.licensing@alaska.gov

AMC O v" https://www.commerce.alaska.gov/web/amco

Phone: 907.269.0350
Alaska Marijuana Control Board

°5w,quoqe\°“" Form MJ-07: Public Notice Posting Affidavit

What is this form?

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

This form must be completed and submitted to AMCO’s 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: The Great Alaskan Kush Company, LLC| License Number: |10190

License Type: Retail Marijuana Store

Doing BusinessAs: | The Great Alaskan Kush Company

PremisesAddress: | 360 E. International Airport Road, 2A

City: Anchorage State: |Alaska | ZIP: 199518

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:

start pate: APM1 13, 2021 1 oate: APl 23, 2021

Fred Meyer Bulletin Board - 2000 W Dimond Blvd, Anchorage, AK 99515

Other conspicuous location:

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

and complete. /@é STATE OF ALASKA T %
///& .7z | NOTARY PUBLIC ng?é'

S/KKB'CUTE of li€ensee Mercedes Curran Notéry Public in and for the State of Alaska

My Commission Expires Dec 20,
Jerry Workman My commission expires: /JWE

Printed name of licensee
Subscribed and sworn to before me thlf/ga day of Mﬂ / " 201(_.

[Form MJ-07] (rev 10/05/2017) Pagelof1

Received by AMCO 4.27.21










& M4 Alcohol and Marijuana Control Office
Qo4 = TR, 550 W 7t Avenue, Suite 1600
Cao T Anchorage, AK 99501
~ 2 e e
fwr/ - \ marijuana.licensing@alaska.gov

i AMCO | https://www.commerce.alaska.gov/web/amco

Phone: 907.269.0350
Alaska Marijuana Control Board

04»,,,%0@& 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: The Great Alaskan Kush Company, LLC| License Number: |10190

License Type: Retail Marijuana Store

Doing Business As: | The Great Alaskan Kush Company

Premises Address: | 360 E. International Airport Road, 2A

City: Anchorage State: | Alaska | ZIP: 99518

Section 2 - Certification

| 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):

Local Government(s): M1UNicipality of Anchorage Date submitteq: 04113/2021
Name/Title of LG Official 1: Miranda HoneSUCity Clerk Name/Title of LG Official 2:
Community councit: | @KU/Campbell Community Council pate submitted. 04 13/2021

(Municipality of Anchorage and Matanuska-Susitna Borough only)
| declare under penalty of unsworn falsification that this form, including all accompanying schedules and statements, is true, correct,
and complete. STATE OF ALASKA
NOTARY PUBLIC i
S;x(ature of I't{ensee Mercedes Curran e Atary Public in and for the State of Alaska

My Commission Expires Dec 20,
Jerry Workman ) My commission expires: /W@/B

Printed name of licensee \(]\/
Subscribed and sworn to before me thisu day of ]&\oﬂ [ , 202/(

[Form MJ-08] (rev 01/10/2018) Page1of1
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Alcohol and Marijuana Control Office
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AMCO " https.//www.commerce.alaska.gov/web/amco

Phone: 907.269.0350
Alaska Marijuana Control Board

'%,mo«\“” 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: The Great Alaskan Kush Company, LLC| License Number: (10190

License Type: Retail Marijuana Store

Doing Business As: | The Great Alaskan Kush Company

Premises Address: | 360 E. International Airport Rd., 2A

City: Anchorage State: |Alaska | ZIP: |99518

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Jerry Workman

Title: Manager, Member

[Form mJ-09] (rev 09/27/2018) Page1of 2

Received by AMCO 4.27.21





Alcohol and Marijuana Control Office

ob & M*‘llg ; :
¢ ! 550 W 7th Avenue, Suite 1600
(, 't” . Anchorage, AK 99501
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: AMCO IJI https://www.commerce.alaska.gov/web/amco
; | Phone: 907.269.0350

Alaska Marijuana Control Board

'°"Wt’b1 oiﬁ‘& ~ Form MJ-09: Statement of Financial Interest

Section 3 - Certifications

| 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.
| 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 FBI 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 accompanymg schedules and statements, is true, correct,
and complete. i

STATE OF ALASKA
| NOTARY PUBLIC &

—_Mercedes Cuman 3%
My Commission Expires Dec 20, 2023 Nofarv Publicin and%r the State of Alaska

Mv comm155|on exptres /2/20/2’);%

1«9
Subscribed and sworn to before me this day of //h , 20 Q{

Jerry Workman

Printed name of licensee

[Form MJ-09] (rev 09/27/2018) Page20f2
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R — Form MJ-17c: License Transfer Application

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: The Great Alaskan Kush Company, LLC| License Number: |10190

License Type: Retail Marijuana Store

Doing Business As: The Great Alaskan Kush Company

Premises Address: 360 E. International Airport Road, 2A

City: Anchorage State: | Alaska | ZIP: |99518
Email: kimkoleinak@gmail.com

Local Government: Municipality of Anchorage

EI 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: The Great Alaskan Kush Company, LLC| Alaska Entity # | 10036278

Mailing Address: 501 Raspberry Road

City: Anchorage State: AK ZIP: 199518

Doing Business As: The Great Alaskan Kush Company

Business License #: 1098534 Business Phone: 480-239-2986

Designated Licensee: Jerry Workman

Contact Email: jerry@raspberryroots.com Phone # 480-239-2986
[Form MI-17¢] (rev 09/27/2018) Page1of4
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e FOrm MJ-17c: License Transfer Application

Alaska Marijuana Control Board

Section 3 - Entity Ownership Information

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

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

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

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

o Ifthe applicant is a partnership or limited partnership, list each partner holding any interest and each general partner.

Entity Official Name: Jerry Workman

Title(s): Manager/Member Phone: 1480-239-2986 % Owned: | 100
Email: jerry@raspberryroots.com

Mailing Address: 501 Raspberry Road

City: Anchorage State: | AK 2IP: 199518
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): Phone: % Owned:

Email:

Mailing Address:

City: State: ZIP:

Entity Official Name:

Title(s): Phone: % Owned:

Email:

Mailing Address:

City: State: ZIP:

[Form MJ-17¢] (rev 09/27/2018) Page 2 of 4
License # 1 01 90
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Alaska Marijuana Control Board

Section 4 - Other Licenses

Ownership and financial interest in other marijuana establishments: Yes No

Does any representative or owner named as a transferee in this application have any direct or indirect 7 Ij
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):

Jerry Workman: License #10097 Retail, License #10098 Cultivation, License #10856
Manufacturing
Section 5 - Authorization
Communication with AMCO staff: Yes No

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

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

Jana Weltzin and staff- Attorney

Section 6 - Transferee Certifications

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

| certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application.

N
\§\
—

Completed copies of all required documents and fees listed on Form MJ-17b are attached to this form. _)

| certify that | understand that providing a false statement on this form or any other form provided by AMCO is grounds C
for rejection or denial of this application or revocation of any license issued.

/

| 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, including all accompanving schedules and st tements, is true, co Fect and complete.

STATE OF ALASKA .
) NOTARY PUBLIC ﬂu&/—

o £ /1/ [
ature of transferee Mercedes Curran L8 Nbta rVPu blic in and for thé State of Alaska.
My Cornmission Expires Dec 20, 2028

Jerry Workman - My commissign expires: [ D /%/962)?)

Printed name of transferee ' 7 /¢ /
Subscribed and sworn to before me this day of 1)[7

[Form MJ-17¢] (rev 09/27/2018) Page 3 of 4
License # 1 01 90
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s FOrM MJ-17c: License Transfer Application

Alaska Marijuana Control Board .

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.

I declare under penalty of unsworn falsification that the undersigned represents a controlling interest of the current licensee. |
additionally certify that |, as the current licensee (either the sole proprietor or the controlling interest of the currently licensed entity)
approve of the transfer of this license, and that the information on this form is true, correct, and complete.

STATE OF ALASKA .
NOTARY PUBLIC

WQI\ Aép Mercedes Curran (§ //// Q /
¢ My Commission Expires Dec 20, 2023 C/& Y

§|gnature of transferor Notary Pubhc in‘and for the State of Alaska.

Kimberley Kole My commssnon expires: /;)/QO/BJCQJ

Printed name of transferor / )
Subscribed and sworn to before me this ~{ day of /"/ﬂ’) 5 202 ;

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

[Form MJ-17c] (rev 09/27/2018) Page 4 of 4
License # 1 01 90

Received by AMCO 4.27.21
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h @ ' Form MJ-17d: Unaltered Operating Plan and/or Premises
. _ Y . . o
O’""Rp_[ ors* 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: The Great Alaskan Kush Company,LLC| License Number: |10190

License Type: Retail Marijuana Store

Doing Business As: | The Great Alaskan Kush Company

PremisesAddress: | 360 E. International Airport Rd. 2A

City: Anchorage State: | Alaska | ZIP: (99518

Section 2 - Certification

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

applicable box(es) to the right: Initials
]
I certify that there will be no changes to the operating plan for this license. ( ‘z L )
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.~ 7
I certify that there will be no changes to the premises diagram for this license. < L)
If the above statement is certified, you will not be required to submit form MJ-02.

I declare under penalty of unsworn falsification that this form, including all accompanylng schedules and state{nents, is true,

STATE OF ALASKA ..

Mercedes Curran L2
My Commission Expires Dec 20, 2023

Jerry Workman My commission expires: [Q/QO/JOD’ZD

Printed name of transferee A[’
Subscribed and sworn to before me this Q day of A ”Do’] 5 20,;2( :
TS N S T e Wy L = S Vo

[Form MI-17d] (rev 2/20/2019) Page1lof1l

Received by AMCO 4.27.21










Department of Commerce,
OJAL ASKA and Economic Development
ALCOHOL & MARIJUANA CONTROL OFFICE

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

GOVERNOR MIKE DUNLEAVY

MEMORANDUM

TO: Chair and Members of the Board DATE: December 28, 2021

FROM: Jane P. Sawyer, Regulations Specialist RE: The Great Alaskan Kush Company
Lic. 10190

This is an application to transfer the controlling interest of The Great Alaskan Kush Company, LLC
doing business as The Great Alaskan Kush Company, a retail marijuana store. The transfer involves
a change in ownership percentage from Kimberely Kole 100% to Jerry Workman 100%.

Date Entered Queue: 4/27/2021

Incomplete Letter(s) Date: 11/12/2021

Date Final Corrections Submitted: 11/17/2021

Determined Complete/Notices Sent: 11/17/2021

Objection Period Ends: 12/17/2021

Local Governments Response/Date: Pending as of 12.28.21. Will update at meeting.
DEC Response/Date: deferred — approval is through muni.
Fire Marshal Response/Date: deferred — approval is through muni.
DOL-WC Response/Date: 11/24/2021 — compliant

DOL-ES Response/Date: 11/26/2021 — compliant

DOR Response/Date: 11/18/2021 — compliant

Creditor Responses/Date: no creditors listed

Background check status: Complete

Objection(s) Received/Date: no

Other Public Comments Received: no

Staff Questions/Issues for Board: no






December 28, 2020

Oleander. Inc
105359 Vancouver Cirele
Anchorage. Alaska 993515

Jenniler.

This letter is w0 provide written notice o Landlord that Oleander. Inc. desires to exercise

the S-yvear renewal "Extension Option Period” as expressed in the Commercial [Lease

Agreement dated February 272076 hetween yoursell and Olcander. Tac. The Taital
Term ol the lease expires as off February 28. 2021, With vour approval Oleander Inc. will

continue 1o lease the Premises tor the stated "Business Use” for the option Year 6 through

Year 10 as stated in the Lease Agreement,

Please acknowledge your approval and aceeptance by signing as indicated.,

Sincerely.

oty LMo ern) (2 - 2§ ~2020

Jefry Workman Dated
President

Oleander. Inc.

I'enant

As Landlord. | approve and aceept the renewal Ixiension Option Period for Oleander.
Inc.as set forth in the Commercial Tease Agreement dated February 27. 2016.

. f N “~ _‘_,,_--'f s ¢ p
. L w A~ (- 99 -0
Jennifer Watson Dated

Landlord

Received by AMCO 11.17.21





AMENDMENT TO COMMERCIAL LEASE AGREEMENT

THIS AMENDMENT is entered into between Landlord and Tenant effective as of the 15th day
of December, 2018 under that certain Lease originally dated March 1,2016, related to the property commonly
known as 360 E International Airport Rd, Anchorage, Alaska 99518.

NOW, THEREFORE, FOR GOOD AND VALUABLE CONSIDERATION, RECEIPT OF
WHICH IS ACKNOWLEDGED BY BOTH LANDLORD AND TENANT, THE PARTIES HEREBY
AGREE THAT THE LEASE IS AMENDED AS FOLLOWS.

1. Default: Landlord shall not take into its possession any marijuana or marijuana product
and shall contact the State of Alaska AMCO prior to any access to the licensed premises
if Tenant cannot be reached, abandons the property, or similar event.

2. Address Delineation: The purpose of this amendment is to delineate the suites
encompassing Parcel 009-242-49-002 as recorded by the jurisdiction of Anchorage.
The approximately 3,018 square feet of Retail / Office / Warehouse / Storage owned
by Jennifer / Brian Watson is Suite 2A & 2B. This suite delineation supersedes the
previously referenced Suite 3.

Except to the extent that the terms and conditions of this Lease Amendment are to
the contrary, all other terms and conditions of the original Lease Agreement and any amendments

thereto remain in full force and effect.

DATED effective as of the year and date above set forth.

- — l
CanTooer

|

Jennifer Watson / ﬁ& |t %"]8 -

Landlord:
By:
Jennifer Watson
Tenant: ﬂ
Oleander, Inc.

By:
Jerry Workman

Received by AMCO 4.27.21





360 E Infernational Airport Rd

COMMERCIAL LEASE AGREEMENT

THIS COMMERCIAL LEASE AGREEMENT (the “Lease™) is made and entered into this
27% day of February, 2016 by and between JENNIFER AND/OR BRIAN WATSON., as
“Landlord” and OLEANDER, INC., an Alaska corporation as “Tenant.”

LEASED PREMISES: Landlord hereby leases to Tenant and Tenant leases from Landlord.
upon all terms, covenants and conditions set forth herein, that certain real property and
improvements thereon situated in Anchorage, Alaska as follows (the “Leased Premises™):

360 E International Airport Rd.
Unit 3
Anchorage, Alaska 99518

The Leased Premises is further described as approximately 3,018 square feet of Retail / Office /
Storage.

THEREFORE, in consideration of the mutual promises herein, contained and other good and
valuable consideration, it is agreed:

1. Term.

A. Landlord hereby leases the Leased Premises to Tenant, and Tenant hereby leases the same from
Landlord, for an "Initial Term" beginning March 1, 2016 and ending February 28, 2021. Landlord
shall use its best efforts to give Tenant possession as nearly as possible at the beginning of the
Lease term. If Landlord is unable to timely provide the Leased Premises, rent shall abate for the
period of delay. Tenant shall make no other claim against Landlord for any such delay.

B. Tenant may renew the Lease for one extended term of Sixty Months (60). Tenant shall exercise
such renewal option, if at all, by giving written notice to Landlord not less than Ninety Days (90)
days prior to the expiration of the Initial Term. The renewal term shall be at the rental set forth
below and otherwise upon the same covenants, conditions and provisions as provided in this Lease.
Tenant may contact Landlord up to one year prior to lease expiration and no less than One
Hundred-Twenty Days (120) prior to lease expiration in an attempt to renegotiate the extension
rate. If no agreement is executed, in writing, prior to the Ninety Days (90) prior to expiration the
Option will remain as written below.

C. The proposed use of the building is to operate as a state licensed marijuana establishment. In
the event Tenant, despite best efforts, is unable to obtain a state license and local use permit
approvals, Tenant shall, at Tenant’s election, be released from the terms of the lease but shall
forfeit its Security Deposit, Option Fee of Five Thousand ($5.000.00) Dollars and any rent
already paid to the Landlord as of the date Tenant determines it is unable to obtain state and local
licenses and land use permit. Tenant shall then be released from the remainder of the Lease
Term. In the event there are changes in the laws, that make the business of Tenant illegal or not
feasible to engage in, Tenant shall be released from the terms of the lease. Tenant must notify

A
age 1 of 7 (/\/
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360 E International Airport Rd

Landlord in writing if they are unable to obtain a permit or laws are changed that make the
business of Tenant illegal or not feasible to comply with. Rent will continue to be paid until the
Tenant is able to find an acceptable (to the Landlord) sublease Tenant or if they are unable to
secure an acceptable sublease they will continue to pay rent until the end of the month following
the month after written notice of release is received by the Landlord.

2. Rental.
A. Tenant shall pay to Landlord during the Initial Term rental the following Base Rent:

Year 1: March 1,2016 to  April 30, 2016 $0.00  per month $0.00
Year 1: May 1, 2016 to  February 28, 2017 $2.00 permonth  $6,036.00
Year2: March1,2017 to February 28,2018 3% $2.06 permonth $6,217.08
Year3: March 1,2018 to  February 28,2019 3% $2.12 permonth  $6,398.16
Year4: March1,2019 to February 29,2020 3% $2.18 permonth $6,579.24
Year 5: March 1,2020 to  February 28, 2021 3% $225 permonth $6.790.50

Each installment payment shall be due in advance on the first day of each calendar month during
the lease term to Landlord at: 360 E International Airport Rd. Unit 1 Anchorage, Alaska
99518 or at such other place designated by written notice from Landlord or Tenant. The rental
payment amount for any partial calendar months included in the lease term shall be prorated on a
daily basis.

3. First Month’s Rent and Security Deposit.

Tenant shall pay to Landlord a "Security Deposit™ of $10,000.00 as a security deposit. Tenant
shall additionally pay first month’s rent (for May 2016) in the amount of $ 6,036.00 immediately
upon the signing of this lease. Additionally Tenant has paid a $5,000.00 non-refundable option
fee to secure the property.

4. Extension Option Period.
The Base Rent for any renewal lease tenm, if created as permitted under this Lease, shall be as
follows:

Year 6: March 1,2021 to  February 28, 2022 $2.32 permonth  $7,001.76
Year7: March1,2022 to February 28,2023 3% $2.39 permonth $7,213.02
Year 8: March 1,2023 to  February 29,2024 3% $246 permonth $7,424.28
Year9: March 1,2024 to February 28,2025 3% $2.53 permonth $7,635.54
Year 10: March 1,2025 to  February 28,2026 3% $2.61 permonth $7,876.98

5. Type of Business Use.
The Premises will be a Cannabis Retail Store, including the retailing of cannabis paraphernalia,
branded clothing, Accessories and related merchandise.

6. Rights of Tenant to Sub-Lease Premises.

The Tenant requires the right to sub-lease all or any-part of the leased premises. To carry on the
Type of Business Use, as aforementioned, the Tenant will necessarily be required to lease the
premises to another business entity. This entity will hold the state approved marijuana license, and

et/
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360 E International Airport Rd

use the building as described in the Type of Business Use section to operate as a state licensed
marijuana establishment. Landlord shall have the right to approve any sublease Tenant. The
Landlord shall not unreasonably withhold the right to sublease.

7. Repairs.

During the Lease term, Tenant shall make, at Tenant's expense, all necessary repairs to the Leased
Premises. Repairs shall include such items as routine repairs of floors, walls, ceilings, and other
parts of the Leased Premises damaged or worn through normal occupancy, except for major
mechanical systems or the roof.

8. Alterations and Improvements.

Tenant, at Tenant's expense, shall have the right, following Landlord’'s consent, to remodel,
redecorate, and make additions, improvements and replacements of and to all or any part of the
Leased Premises from time to time as Tenant may deem desirable, provided the same are made in a
workmanlike manner and utilizing good quality materials. Tenant shall have all the necessary
permits and MOA approved plans to make additions (Build Out). Landlord must approve any
“Build Out” prior to construction. Landlord’s permission will not be unreasonable withheld.
Tenant shall have the right to place and install personal property, trade fixtures, equipment and other
temporary installations in and upon the Leased Premises, and fasten the same to the premises. All
personal property, equipment, machinery, trade fixtures and temporary installations, whether
acquired by Tenant at the commencement of the Lease term or placed or installed on the Leased
Premises by Tenant thereafter, shall remain Tenant's property free and clear of any claim by
Landlord. Tenant shall have the right to remove the same at any time during the term of this Lease
provided that Tenant shall repair all damage to the Leased Premises caused by such removal at
Tenant's expense.

9. Property Taxes.

Landlord shall pay. prior to delinquency, all general real estate taxes and installments of special
assessments coming due during the Lease term on the Leased Premises, and all personal property
taxes with respect to Landlord's personal property, if any, on the Leased Premises. Tenant shall be
responsible for paying all personal property taxes with respect to Tenant's personal property and
business property at the Leased Premises.

10. Insurance.

A. Landlord shall maintain fire and extended coverage insurance on the Building and the Leased
Premises in such amounts, as Landlord shall deem appropriate. Tenant shall be responsible, at its
expense, for fire and extended coverage insurance on all of its personal property, including
removable trade fixtures, located in the Leased Premises.

B. Tenant and Landlord shall, each at its own expense, maintain a policy or policies of
comprehensive general liability insurance with respect to the respective activities of each in the
Building with the premiums thereon fully paid on or before due date, issued by and binding upon
some insurance company approved by Landlord, such insurance to afford minimum protection of
not less than One Million ($1,000,000) Dollars combined single limit coverage of bodily injury,
property damage or combination thereof. Landlord shall be listed as an additionally insured on
Tenant's policy or policies of comprehensive general liability insurance, and Tenant shall provide

ge 3 of 7,7’[0\:‘
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360 E International Airport Rd

Landlord with current Certificates of Insurance evidencing Tenant's compliance with this Paragraph.
Tenant shall obtain the agreement of Tenant's insurers to notify Landlord that a policy is due to
expire at least ten days (10) prior to such expiration. Landlord shall not be required to maintain
insurance against thefts within the Leased Premises or the Building.

11. Utilities.

A. Tenant shall pay all charges for gas, electricity, janitorial, refuse collection, telephone, internet
and other services and utilities used by Tenant on the Leased Premises during the term of this Lease
unless otherwise expressly agreed in writing by Landlord. Tenant shall pay such amounts within
fifteen (15) days of invoice. Tenant acknowledges that the Leased Premises are designed to provide
standard office use electrical facilities and standard office lighting. Tenant shall not use any
equipment or devices that utilizes excessive electrical energy or which may, in Landlord's
reasonable opinion, overload the wiring or interferes with electrical services to other tenants.

B. Landlord will pay Water/Sewer, Snow Removal, Unit Taxes & Insurance, and Grounds
Maintenance. Tenant is responsible for snow removal/maintenance of the sidewalks.

7]

12. Signs.

Following Landlord's consent, Tenant shall have the right to place on the Leased Premises, at
locations selected by Tenant, any signs which are permitted by applicable zoning ordinances and
private restrictions. Landlord may refuse consent to any proposed signage that is in Landlord's
opinion too large, deceptive, unattractive or otherwise inconsistent with or inappropriate to the
Leased Premises of any other tenant or not within the State of Alaska, MOA or Condo Association
regulations. Landlord shall assist and cooperate with Tenant in obtaining any necessary permission
from adjoining owners and occupants for Tenant to place or construct the foregoing signs. Tenant
shall repair all damage to the Leased Premises resulting from the removal of signs installed by
Tenant.

13. Entry.

Landlord shall have the right to enter upon the Leased Premises at reasonable hours to inspect the
same, provided Landlord shall not thereby unreasonably interfere with Tenant's business on the
Leased Premises. Due to the nature of the aforementioned Type of Business Use Tenant requests
Landlord provide 24-hours notice of inspection so Tenant or Tenant’s employees may escort the
Landlord during the inspection.

14. Parking.

During the term of this Lease, Tenant shall have the non-exclusive use in common with Landlord,
other tenants of the Building, their guests and invitees, of the non-reserved common automobile
parking areas, driveways, and footways, subject to rules and regulations for the use thereof as
prescribed from time to time by Landlord. Landlord reserves the right to designate parking areas
within the Building or in reasonable proximity thereto, for Tenant and Tenant's agents and
employees. Structured parking located about the Building is reserved for tenants of the Building.
Landlord provides Tenant the spaces directly in front of the leased premises and on the side totaling
nine (9) spaces in such structural parking area, such spaces to be on a first come-first served basis.
Landlord will assist Tenant in securing, as may deem necessary, the exclusive usage of the all
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15. Default.

If default shall at any time be made by Tenant in the payment of rent when due to Landlord as
herein provided, and if said default shall continue for thirty days (30) after written notice thereof
shall have been given to Tenant by Landlord, or if default shall be made in any of the other
covenants or conditions to be kept. observed and performed by Tenant, and such default shall
continue for sixty days (60) after notice thereof in writing to Tenant by Landlord without correction
thereof then having been commenced and thereafter diligently prosecuted, Landlord may declare the
term of this Lease ended and terminated by giving Tenant written notice of such intention, and if
possession of the Leased Premises is not surrendered, Landlord may enter said premises. Landlord
shall have, in addition to the remedy above provided, any other right or remedy available to
Landlord on account of any Tenant default, either in law or equity. Landlord shall use reasonable
efforts to mitigate its damages.

16. Quiet Possession.

Landlord covenants and warrants that upon performance by Tenant of its obligations hereunder,
Landlord will keep and maintain Tenant in exclusive, quiet, peaceable and undisturbed and
uninterrupted possession of the Leased Premises during the term of this Lease.

17. Condemnation.

If any legally, constituted authority condemns the Building or such part thereof which shall make
the Leased Premises unsuitable for leasing, this Lease shall cease when the public authority takes
possession, and Landlord and Tenant shall account for rental as of that date. Such termination shall
be without prejudice to the rights of either party to recover compensation from the condemning
authority for any loss or damage caused by the condemnation. Neither party shall have any rights in
or to any award made to the other by the condemning authority.

18. Security Deposit.

Landlord shall hold the Security Deposit without liability for interest and as security for the
performance by Tenant of Tenant's covenants and obligations under this Lease, it being expressly
understood that Tenant shall not consider the Security Deposit an advance payment of rental or a
measure of Landlord’s damages in case of default. Unless otherwise provided by mandatory non-
waivable law or regulation, Landlord may commingle the Security Deposit with Landlord's other
funds. Landlord may, from time to time, without prejudice to any other remedy, use the Security
Deposit to the extent necessary to make good any arrearages of rent or to satisfy any other covenant
or obligation of Tenant hereunder. Following any such application of the Security Deposit, Tenant
shall pay to Landlord on demand the amount so applied in order to restore the Security Deposit to
its original amount. If Tenant is not in default at the termination of this Lease, Landlord shall return
the balance of the Security Deposit remaining after any such application, to Tenant. If Landlord
transfers its interest in the Premises during the term of this Lease. Landlord may assign the Security
Deposit to the transferee and thereafter shall have no further liability for the return of such Security
Deposit. The Security Deposit is forfeited if the Tenant terminates its lease prior to full completion.

19. Notice.
Any notice required or permitted under this Lease shall be deemed sufficiently given or served if

sent by United States certified mail, return receipt requested, addressed as follows:
-4
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If to Landlord to:

Jennifer Watson

360 E. International Airport Rd.
Unit 1

Anchorage, AK 99518

(907) 277-0331 - Anchorage
(907) 234-7482 - Seldovia
Jennifereve39(@hotmail.com

If'to Tenant to:

Oleander, Inc.

c¢/o Kim Kole

12651 Schooner Dr.
Anchorage, AK 99515
(907) 727-6584
kimkoleinak@gmail.com

Landlord and Tenant shall each have the right from time to time to change the place notice is to be
given under this paragraph by written notice thereof to the other party.

20. Brokers.

Tenant represents that Tenant was not shown the Premises by any real estate broker or agent and
that Tenant has not otherwise engaged in, any activity which could form the basis for a claim for
real estate commission, brokerage fee, finder's fee or other similar charge, in connection with this
Lease. REPRESENTATION: The parties acknowledge that the real estate broker representing
the Landlord for this transaction is SSS Commercial Real Estate / Jim Patton.

21. Waiver.

No waiver of any default of Landlord or Tenant hereunder shall be implied from any omission to
take any action on account of such default if such default persists or is repeated, and no express
waiver shall affect any default other than the default specified in the express waiver and that only
for the time and to the extent therein stated. One or more waivers by Landlord or Tenant shall not
be construed as a waiver of a subsequent breach of the same covenant, term or condition.

22. Memorandum of Lease.

The parties hereto contemplate that this Lease should not and shall not be filed for record, but in lieu
thereof, at the request of either party, Landlord and Tenant shall execute a Memorandum of Lease to
be recorded for the purpose of giving record notice of the appropriate provisions of this Lease.

23. Headings.
The headings used in this Lease are for convenience of the parties only and shall not be considered
in interpreting the meaning of any provision of this Lease.

24. Successors.
The provisions of this Lease shall extend to and be binding upon Landlord and Tenant and their
respective legal representatives, successors and assigns.

age 6 of 7
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25. Consent.
Landlord shall not unreasonably withhold or delay its consent with respect to any matter for which
Landlord's consent is required or desirable under this Lease.

26. Performance.

If there is a default with respect to any of Landlord's covenants, warranties or representations under
this Lease, and if the default continues more than fifteen (15) days after notice in writing from
Tenant to Landlord specifying the default, Tenant may, at its option and without affecting any other
remedy hereunder, cure such default and deduct the cost thereof from the next accruing installment
or installments of rent payable hereunder until Tenant shall have been fully reimbursed for such
expenditures, together with interest thereon at a rate equal to the lessor of twelve percent (12%) per
annum or the then highest lawful rate. If this Lease terminates prior to Tenant's receiving full
reimbursement, Landlord shall pay the unreimbursed balance plus accrued interest to Tenant on
demand.

27. Compliance with Law.

Tenant shall comply with all laws, orders, ordinances and other public requirements now or
hereafter pertaining to Tenant's use of the .eased Premises. Landlord shall comply with all laws,
orders, ordinances and other public requirements now or hereafter affecting the Leased Premises.

28. Final Agreement.

This Agreement terminates and supersedes all prior understandings or agreements on the subject
matter hereof. Only a further writing that is duly executed by both parties may modify this
Agreement.

IN WITNESS WHEREOF, the parties have executed this Lease as of the day and year first above
written.

Landlord: Jennifer and/or Brian Watson
BY: — ‘ Q&O&/(/‘"C Date: Q‘TL"KZ%‘/E Jolb

IT’S: O uvrrer -

Tenant: Oleander, Inc.
BY: ﬁ%ﬁ% Date: fé\//g? /60/5
IT°S: ﬂ@ L

%ﬁge‘#of'/ p
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AMENDMENT TO WAREHOUSE SPACE LEASE

THIS AMENDMENT is entered into between Landlord and Tenant effective as of the 15th
day of December, 2018 under that certain Lease originally dated January 1, 2018, related to the property
commonly known as 360 E International Airport Rd, Anchorage, Alaska 99518.

NOW, THEREFORE, FOR GOOD AND VALUABLE CONSIDERATION, RECEIPT OF
WHICH IS ACKNOWLEDGED BY BOTH LANDLORD AND TENANT, THE PARTIES HEREBY
AGREE THAT THE LEASE IS AMENDED AS FOLLOWS.

3. Default: Landlord shall not take into its possession any marijuana or marijuana
product and shall contact the State of Alaska AMCO prior to any access to the
licensed premises if Tenant cannot be reached, abandons the property, or similar
event.

4. Address Delineation: The purpose of this amendment is to delineate the suites
encompassing Parcel 009-242-49-002 as recorded by the jurisdiction of Anchorage.
The approximately 3,018 square feet of Retail / Office / Warehouse / Storage owned
by Jennifer / Brian Watson is Suite 2A & 2B. This suite delineation supersedes the
previously referenced Suite 3.

Except to the extent that the terms and conditions of this Lease Amendment are to
the contrary, all other terms and conditions of the original Lease Agreement and any amendments
thereto remain in full force and effect.

DATED effective as of the year and date above set forth.

Landlord:
Oleander, Inc.

CZ//VM&(/
i

By:
Jerry Workman
.
ol A &
Tenant: = iz-17-/§

The Great Alaskan Kush Company, LLC

By: ‘
Kimberley Kole
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WAREHOUSE SPACE LEASE

AGREEMENT OF SPACE LEASE, (hereafter, “Space Lease,”), made this Ist,
day of January 2018 between: OLEANDER, INC., an Alaska corporation (hereafter,
“Landlord”), and THE GREAT ALASKAN KUSH COMPANY, LLC, an Alaska limited
liability company (hereafter, “Tenant™), of Space Lease as described in Section 1.01.

The Premises: 360 E. International Airport Rd Unit 2A & 2B, Anchorage, Alaska 99518
Parcel: 009-242-49-002

Landlord holds the master lease agreement to and for all leasing rights to a
building and surrounding property on the above-described real property and Tenant desires to
lease space within such building and surrounding property, (hereafter, “Premises™), from
Landlord under the terms and conditions herein contained.

NOW, THEREFORE IT IS AGREED:

ARTICLE I
SPACE LEASE

Section 1.01 DESCRIPTION OF SPACE LEASE

Landlord hereby leases to Tenant, and Tenant leases from Landlord,
approximately 3,018 square feet of rentable Retail / Office / Industrial Space / Storage.

Section 1.02 CONDITION OF PREMISES

Landlord shall install separate metering systems for all utilities servicing the
Premises. Other than the improvements specifically identified in this Space Lease,
Tenant shall accept the leased space “as-is.”

Section 1.03 SERVICES FURNISHED BY THE LANDLORD
Landlord shall furnish and pay all costs for:
[. Real Property Taxes.
2. Building Insurance.
3. The purchase of and installation of separate utility metering systems for
the Premises.
4. Maintaining the roof and overall structure of the Premises.

Landlord shall not be liable for damages or otherwise for failure, stoppage or
interruption of any services or utilities unless Landlord is the proximate cause for such
failure, stoppage or interruption.

Page 1 of 18

Received by AMCO 4.27.21



Andy Workman





Andy Workman

2018





The Grear Alaskan Kish Compame, L1C 360 [ Liternational dirport R

Section 1.04 TENANT IMPROVEMENTS FURNISHED BY THE LANDLORD
Landlord shall furnish and pay all costs for:

1. The design, buildout and furnishing of a retail store.
2. The design, buildout and equipment of a manufacturing space.
3. The design, equipment and installation of a security system.

Section 1.05 SERVICES FURNISED BY THE TENANT
Tenant shall be responsible for:

I Installation and monthly service fees for Telephone services, Internet /
Cable services, and all other required services at the Space Lease.

2. Regular maintenance of operating equipment (plumbing, mechanical

and electrical, including replacement of bulbs/ballasts) within and at

the Space Lease.

Personal property and liability insurance for the Space Lease.

Snow removal in the southern parking lot of the Premises.

Separately metered utilities, i.e., gas, electricity, water and etc. used

within and at the Premises.

& T SN OS]

Section 1.06 QUIET ENJOYMENT

(A) Tenant, upon paying for rents and performing all of the terms and covenants
on its part to be performed, shall peacefully and quietly enjoy the Premises under the
terms of this Space Lease.

(B) Landlord shall have the right to enter the Premises during reasonable
business hours, with a prior 24 hour notice to Tenant, for the purposes of providing
maintenance or inspecting the Premises. However, due to the nature of the business that
will be conducted at the Premises, the integral regulatory scheme governing such
business type, Tenant must first approve Landlord’s request to enter, and Landlord must
ensure that any person it sends as its agent for purposes of maintaining or inspecting the
Premises must be 21 years of age, have a valid government issued identification, agree to
signing in on the company’s visitor log and produce identification to Tenant or Tenant’s
agent, and stay within the eyesight of Tenant or Tenant’s agent as required by the State of
Alaska’s marijuana control board regulations.

(C) Landlord, and all of Landlord’s agents and representatives, which enter the
Premises for any reason whatsoever, including the aforementioned reasons of
maintenance and/or inspection, shall agree to a confidentially agreement to not discuss
with anyone outside of the Premises, except the Landlord, any and all activity they
witness or overhear in regards to the cultivation or manufacturing of marijuana, the
equipment being used or the operational design within the Premises.

Section 1.07 CONTROL OF COMMON AREAS

The common area about the Premises (the exterior parking lot) shall be subject to
the control and management of the Landlord. Landlord shall have the right, after good
faith discussions and considerations of Tenant’s concerns due to its need for parking for
its retail facility, to construct, maintain and operate lighting and other improvements in
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all said areas; to police the same; to change the area, level, location and arrangement for
parking areas and other facilities, provided Tenant shall have the same amount of parking
area available after said changes and provided that such changes do not materially and
negatively alter Tenant’s business.

Section 1.08 SIGNAGE

All signage shall be approved by the Municipality of Anchorage and with prior
written permission from Landlord. This permission shall not be unreasonably withheld
and signage requests shall be responded to within 48 hours of Tenant requesting signage
approval from Landlord.

Section 1.09 PARKING
Tenant has the exclusive rights to 9 parking spaces.

ARTICLE I
TERM

Section 2.01 LENGTH OF TERM

(A) The term of this Space Lease shall be for ten (10) years following the
Commencement Of Term, unless sooner terminated or extended as herein provided.

(B) Tenant shall be allowed to terminate this Space Lease at the end of the first
five (5) year period. Tenant shall notify Landlord in writing before October 2023 of their
intention to terminate this Space Lease. If terminated, Tenant shall pay one (1) additional
month’s rent for January 2023. Upon inspecting the Space Lease Premises, Landlord will
return Tenant’s Security Deposit less any reasonably appropriate wear and tear damages
assessed by Landlord. If the Tenant wishes to continue this Space Lease for the 2nd five
(5) year period, no action is required on the part of the Tenant.

(C) Early Termination of Space Lease: Tenant shall have the option to
terminate this Space Lease, and be released from all obligations, responsibilities and
provisions herein if, despite best effort attempts by Tenant, the State of Alaska and/or
other controlling license authorities do not approve Tenant’s application for a Marijuana
Cultivation License. Tenant will have fifteen (15) business days, from the date in which
the State of Alaska and/or other controlling license authorities provide Tenant with
written notice of approval or denial on Tenant’s aforementioned application, to terminate
or verify Tenant’s approval to continue with this Space Lease. If Tenant chooses to
exercise this option to terminate, Tenant shall forfeit any rents paid and owed as well as
their Security Deposit.

Section 2.02 COMMENCEMENT OF TERM
The term of this Space Lease shall commence on January 1, 2019.
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Section 2.03 HOLD OVER

If the Tenant shall hold over after the expiration date of this Space Lease term,
such tenancy shall be from month to month and subject to all the terms, covenants and
conditions of this Space Lease, except that the rent for each hold over month or thereof
will be one hundred fifty percent (150%) of the monthly rental provided herein for the
last month of the term of this Space Lease.

Section 2.04 SURRENDER OF POSSESSION

Upon expiration or on the sooner termination of this Space Lease, Tenant shall
peacefully and quietly leave, surrender and yield to Landlord all and singular the
Premises, broom clean, in good order and repair, ordinary wear and tear excepted,
together with all alteration, additions and fixed improvements which have been made
upon the Premises, except personal property or moveable trade fixtures put in at the
expense of the Tenant. If the last day of the term of this Space Lease falls on Sunday,
this Space Lease shall expire on the business day immediately following. Tenant, on or
before said date, shall remove all such property from the Premises. Tenant shall
indemnify Landlord against loss or liability resulting from such delay by Tenant,
including without limitations any claims made by any succeeding Tenant founded on
such delay.

Section 2.05 POSSESSION

Landlord shall give possession of the Premises on the Commencement Of Term
date as so stated in this Space Lease to the Tenant. If Landlord is unable to give
possession of the Premises on the date herein fixed for the Commencement Of Term, this
Space Lease and all its provisions, including the date herein fixed for expiration of the
Space Lease, shall nevertheless continue in full force and effect, and Tenant’s monthly
Base Rent for that month shall be pro-rated to reflect the delay of delivery of the
Premises. Tenant’s remedies are the following:

a.  The Commencement Of Term date and expiration date shall be extended
in accordance with the actual date of Tenant’s occupancy.

b.  Inthe event said occupancy is delayed by Landlord’s inability to provide
said Premises for Tenant, beyond thirty-days (30) from the anticipated
Commencement Of Term, Tenant shall have the right to terminate this
Space Lease in its entirety. In such event, Landlord shall return all and
any Base Rent and/or Security Deposit payments to Tenant and neither
Tenant nor Landlord shall have any liability to the other.

c.  Itis acknowledged and accepted by Tenant that Landlord may be unable to
complete all Landlord’s provided improvements by the occupancy date.
Tenant, at Tenant’s option, may agree to accept such condition and allow
Landlord to complete by or on a mutually agreeable date.
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BASE RENT PAYMENT AND A PERCENTAGE OF GROSS REVENUE PAYMENT

Section 3.01 COVENANT TO PAY A BASE RENT

Tenant covenants to and shall pay to Landlord at:
Oleander, Inc.

3003 Minnesota Drive, Suite 201

Anchorage, Alaska 99503

Or Tenant may directly deposit payments into a bank account of Landlord’s

designation.

Or at such other place as Landlord may designate, in advance, on the first day of
each calendar month during the term hereof, the Base Rent payment due each month shall

be as follows:

Base Rent
Period Monthly Payment
Year 1:  01/01/2019 12/31/2019 $ 12,000.00
Year2: 01/01/2020 12/31/2020 $ 12,600.00
Year3: 01/01/2021 12/31/2021 $13,892.00
Year4: 01/01/2022 12/31/2022 $ 14,586.00
Year 5:  01/01/2023 12/31/2023 $15,316.00
Year 6:  01/01/2024 12/31/2024 $ 16,082.00
Year 7:  01/01/2025 12/31/2025 $ 16,886.00
Year 8:  01/01/2026 12/31/2026 $17,730.00
Year9:  01/01/2027 12/31/2027 $18,617.00
Year 10:  01/01/2028 12/31/2028 $ 19,547.00

Section 3.02 COVENANT TO PAY A PERCENTAGE OF THE GROSS REVENUE

As provided for in 3 AAC 306.015(e)(B)(i), this Agreement may be modified at some point in
the future to include additional rent in the form of a percentage of the gross revenue generated by
the business operations, which shall be good and valuable consideration for and in exchange for
the responsibilities and obligations under this Agreement and may be modified or more
specifically delineated in an amendment to this Agreement, as agreed to in writing by the parties.
Given the new nature of this industry, the Parties agree it is impracticable to assign a fair market
value rental rate and agree to negotiate a more defined and substantial rental rate, as allowed
under 3 AAC 306.015(e)(B)(i) as the Tenant’s business commences operation and generates

revenue.

Tenant covenants to and shall pay to Landlord at:
Oleander, Inc.

3003 Minnesota Drive, Suite 201

Anchorage, Alaska 99503
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Or Tenant may directly deposit payments into a bank account of Landlord’s
designation.

Or at such other place as Landlord may designate, in advance of, or by the 1%
Wednesday following the 15th day of each calendar month during the term hereof, the
percentage of the Gross Revenue payment due each month shall be as follows:

Tenant’s accounting records and financial statements will determine the exact
amount of the Net Sales Revenue generated by Tenant for any given month, and shall be
governed by generally accepted accounting principles (hereafter, GAAP). Tenant shall
include a signed affidavit with each month’s payment evidencing the amount being paid
to Landlord, as determined herein by the aforementioned payment schedule, is complete
and accurate to the best of Tenant’s knowledge. Landlord may, from time to time and
with advanced written notice, have Tenant’s accounting records and financial statements
reviewed by a qualified accountant, of Landlord’s choice, for the thoroughness and
accuracy as to the Net Sales Revenue amount declared each month and as to the
Percentage of the Net Sales Revenue calculated and paid as Tenant’s Net Sales Revenue
lease payment.

Section 3.03 INCREASE IN REAL PROPERTY TAXES OVER BASE YEAR:

Tenant agrees to pay a pro-rata share of any increases in Real Property Taxes over
the base year of 2019. Any increase shall be on a pro-rated basis of Tenant’s square
footage of occupancy. Total building area according to the Anchorage Municipality tax
bill is 3,018 square feet. Tenant's pro-rata portion of any increase shall be only reflected
by the space / square footage occupied by the Tenant and no other portion of the
increased tax.

Section 3.04 CURRENCY / CASH PAYMENTS FOR BASE RENT

Due to the nature of Tenant’s business as stated in the hereinafter Section 4.01
Use of Premises, the business may from time to time ask the Landlord to except cash
money as payment for the monthly Base Rent and Additional Rent. The Tenant’s
business is mostly a cash business and current banking entities restrict the amount of cash
money the business may deposit in a bank checking account.

Section 3.05 SECURITY DEPOSIT

Upon execution of this Space Lease, Tenant shall deposit with Landlord the sum
of $ 10,000.00 as a Security Deposit for the full and faithful performance by Tenant of
each and every term, provision, covenant and condition of this Space Lease.

Landlord may use, apply or retain the whole or any part of the Security Deposit so
deposited for the payment of any Base Rent in default or for any other sum, which
Landlord may expend or be required to expend by reason of Tenant’s default.

In the event Tenant shall fully and faithfully comply with all of the terms,
provisions, covenants and conditions of this Lease, the Security Deposit, or any balance
thereof, shall be returned to Tenant within thirty-days (30) after the time fixed as the
expiration of the Space Lease and after the removal of Tenant and the surrender of the
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Premises to the possession of the Landlord. Tenant shall not be entitled to any interest on
such Security Deposit.

In the absence of evidence satisfactory to Landlord of an assignment of the right
to receive the Security Deposit, or the remaining balance thereof, Landlord may return
the Security Deposit to the original Tenant, regardless of one or more assignments of
Tenants in this Space Lease.

Section 3.06 LATE CHARGE ON UNPAID RENT

A late charge of eight percent (8.0%) of any Base Rent (see Section 3.01 for Base
Rent Monthly Payments), or any other sum due to the Landlord hereunder, shall be
assessed by the Landlord against the Tenant and applied to each and every payment not
received at the designated place of payment on or before the tenth (10th) day following
the date when such payment is due.

Section 3.07 SERVICE CHARGE ON PAST DUE AMOUNTS

If the Tenant fails to pay any Base Rent, or any other sum due to the Landlord
when the same is due and payable hereunder, any and all such unpaid amounts shall bear
interest 30 days from the date due to the date of payment at eighteen percent (18%) per
annum or 1.5% per month.

ARTICLE IV
USE OF PREMISES

Section 4.01 USE OF PREMISES

Tenant shall use the Premises for a marijuana retail store, marijuana product
manufacturing, and marijuana wholesale distribution. A marijuana retail store and
wholesale distribution includes, but without limitation, marijuana paraphernalia, branded
clothing, accessories and related merchandise.

All operations shall be appropriately licensed by the State of Alaska and
Municipality of Anchorage, and shall follow all rules and regulations set forth by the
State and the Municipality of Anchorage.

Section 4.02 COMPLIANCE WITH LAWS

Tenant shall comply with all applicable laws, ordinances and regulations of duly
constituted public authorities now elected or hereafter amended in any manner affecting
the Space Lease, whether or not any such law, ordinance or regulation which may be
hereafter enacted involves a change of policy on the part of the governmental body
enacting as the same. Tenant further agrees it will not permit any unlawful occupation,
business or trade to be conducted on said Premises or any use to be made thereof contrary
to any such state law, local ordinance or local and state regulation.

Section 4.03 RULES AND REGULATIONS OF BUILDING

(A) As a condition of this Space Lease, Tenant shall comply with all reasonable
rules and regulations promulgated by Landlord from time to time for all tenants in the
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building and surrounding property; however, no rule or regulation that causes a material
and adverse impact on Tenant’s business shall apply to Tenant.

(B) The proposed use of the Premises is to operate as a state licensed marijuana
establishment. In the event Tenant, despite its best efforts, is unable to obtain a state
license and local use permit approvals, Tenant shall, at Tenant's election, be released
from the terms and obligations of this Space Lease, but shall forfeit its Security Deposit
and any months of Base Rent already paid to the Landlord as of the date Tenant
determines it is unable to obtain or operate under appropriate licenses and permits.

(C) In the event there are changes in the laws, that make the business of Tenant
illegal or not feasible to engage in, Tenant shall be released from the terms and
obligations of this Lease.

ARTICLE V
MAINTENANCE, REPAIR, ALTERATIONS

Section 5.01 COVENANT TO MAINTAIN AND REPAIR

(A) Tenant shall, during the term of this Space Lease and any renewal extension
thereof, at its sole expense, keep the interior of the Premises in good order and repair as it
was on the date of actual delivery of possession of the Premises, reasonable wear and tear
and damages by accidental fire or other casualty excepted, and be responsible for all day
to day janitorial and light bulb and fluorescent tube replacement services and the
associated expense. Tenant shall be responsible for the maintenance of all the above
ground plumbing fixtures and plumbing lines, mechanical features, and electrical
conduits that are specifically used within Tenant's Premises and not in the common areas
of the building and surrounding property.

(B) Landlord during the term of this Space Lease and any renewal or extension
thereof shall keep the structural supports and exterior walls of the Premises in good
order and repair. Within the common areas of the building and surrounding property,
the Landlord shall maintain and repair the below ground plumbing structures,
plumbing fixtures and plumbing lines, mechanical features and mechanical features
Tenant does not have access to, electrical conduit, equipment for the general supply
of hot and cold water, heating, cooling, ventilation and electricity, except that the
Tenant shall be responsible for any and all repairs to the above list as a result of
alternations or damages thereto by Tenant, its employees, customers, servants, agents,
licensees orinvitees.

Section 5.02 ALTERATIONS, ADDITIONS
(A) Tenant agrees that they:

1. Shall not cut or drill or otherwise deface or injure the exterior of the
building without the Landlord’s prior written consent, which such consent
shall not be unreasonably withheld or delayed;

2. Shall not obstruct or permit the obstruction of any light or skylight
in or upon the building, or the adjoining sidewalk or street, or the entrance, or
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Section 5.03

any other part of the building to the exclusive use of which Tenant is not
entitled; nothing in this Section 5.02 (A) (2.) is meant to restrict Tenant’s
ability to obstruct light or skylight in Tenant’s interior space of the Premises;

3. Shall comply with all reasonable regulations of Landlord
designated to promote the safety or good order of the building, as long as said
regulations do not have a materially adverse impact on Tenant’s business;

4.  Shall not, with the exception of improvements, alterations, and
additions that are necessary to comply with the State and local rules and
regulations and to effectuate the agreed upon use of the Premises for purposes
of retail sales or manufacturing of marijuana products (i.e., light fixtures,
security systems, ventilation improvements, etc.), without the Landlord's prior
written consent obtained in each instance, make any alteration, additions, or
improvements in or about the Premises. Tenant has the discretion to make
improvements, alterations, and additions necessary to comply with State and
local rules and regulations and to operate in and on the Premises for Tenant’s
intended purposes.

5. Shall, without the Landlord's prior written consent obtained in each
instance, make any alterations or additions to the (i) electrical wiring, (i)
plumbing, heating or ventilating equipment, appliances, or systems, (iii)
water, sewer or gas lines, equipment, appliances or systems, (iv) water mains
or pipes to supply water for refrigeration or ventilating apparatus, or, (v) other
equipment, machinery, apparatus, or installation in or about the Premises.
Tenant will, upon Landlord’s written request, provide the Landlord with
periodic updates on the physical changes it has made or plans on making to
the Premises.

(B) Landlord agrees and acknowledges that the Tenant:

1. Has fully disclosed their intended USE OF PREMISES in Section
4.01 of this Space Lease.

2. Will be conducting standard and proprietary marijuana industry
business operations, including cultivation, manufacturing and all things
related that are of a very proprietary nature and provides the Tenant with a
competitive advantage over other marijuana establishments.

3. Will be creating, designing, building, installing and purchasing the
entire gamut of Tenant improvements, alterations and additions to the
Premises at their own expense. The Tenant requires the freedom to fully
manage the Space Lease, including the Premises on the Tenant’s own terms.

PROHIBITION OF LIENS
Tenant and Landlord shall not do or suffer anything to be done causing the Space

Lease and/or Premises to be encumbered by liens of any nature, notes and/or mortgages
and shall whenever and as often as any lien is recorded against said property, purporting
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to be for labor or materials furnished or to be furnished to the Tenant or Landlord,
discharge the same of record within thirty-days (30) after the date of filing.

Section 5.04 NOTICE OF NON-RESPONSIBILITY

Notice is hereby given that Landlord shall not be liable for any labor or materials
furnished or to be furnished to Tenant on credit, and that no lien of any nature or type
shall attach to or affect the reservation or other estate of Landlord in and to the Premises
herein demised. At least seven-days (7) before commencement of any work that is or
may be the subject of a lien for work done or materials furnished to the Premises, Tenant
shall notify Landlord in writing thereof, to allow Landlord, if it desires, to post and record
notices of non-responsibility or to take any other steps Landlord deems appropriate to
protect its interests.

ARTICLE VI
ASSIGNMENT AND SUBLETTING

Section 6.01 ASSIGNMENT AND SUBLETTING

Tenant shall not assign, mortgage or encumber this Space Lease, in whole or in
part, or sublet all or any part of the Premises without prior written consent of Landlord.
If this Space Lease is assigned or if the Premises or any part thereof is occupied by
anyone other than the Tenant, Landlord may collect Base Rent from the assignee or
occupant, and apply the net amount collected to the Base Rent herein reserved, but no
such assignment, under letting, occupancy or collection shall be deemed a waiver of this
provision or the acceptance of the assignee, under tenant or occupant as Tenant, or as a
release of Tenant from the further performance to the provisions on its part to be
observed or performed herein. Notwithstanding an assignment or sublease, Tenant shall
remain fully liable and shall not be released from performing any of the terms, covenants
and conditions of this Space Lease. Any assignment, hypothecation or sublease of this
Space Lease, or any part thereof, whether by operation of law or otherwise, except as
explicitly allowed for in this Section 6.01, without the written consent of Landlord, shall
be avoidable at the option of Landlord.

ARTICLE VII
INSURANCE AND INDEMNITY

Section 7.01 INDEMNIFICATION OF LANDLORD
(A) Tenant shall indemnify, defend and save Landlord harmless for all suits,
demands, claims, actions, damages, liability and penalties, judgments, awards, interest,
cost and expenses, including all reasonable and actual attorney's fees incurred in
connection with loss of life, bodily or personal injury or property damage arising from or
out of any occurrence in, upon, said Premises.

(B) Inno event shall Landlord be liable to Tenant for any injury to any person or
damage to anything in or about the Premises unless such loss, damage or injury is caused
by the negligence of the Landlord. None of the agents or employees of the Landlord
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shall be responsible for any of the liabilities, obligations or agreements of Landlord under
this Space Lease.

Section 7.02 INSURANCE

Tenant shall maintain insurance coverage at its own cost and expense. The
following coverage requirement and conditions shall apply:

(A) Physical Damage Insurance in an amount adequate to cover the full cost of
all decorations, fixtures, contents and improvements in the Premises, as referenced in the
Space Lease, in the event of fire, vandalism, malicious mischief, or other casualty
generally included in extended coverage policies.

(B) General Comprehensive Liability Insurance with single limits coverage
in an amount of two million ($2,000,000) for personal injury, property damage and
third party liability.

(C) Such insurance may not be canceled or amended without thirty-days (30)
written notice by certified or registered mail to Landlord by the insurance company.

(D) Landlord shall be named as an additional insured on such insurance policy
for Premises insurance, and on ancillary product insurance Tenant secures. At Landlord's
option and request, Tenant shall deliver the original policy of all such insurance to
Landlord within ten-days (10) of receipt of such request.

(E) Tenant shall be solely responsible for payment of premiums for all such
insurance policies.

(F) Tenant shall provide Landlord with a certificate of insurance providing for
the above requirements after the Space Lease is executed, and before occupancy of the
Premises by Tenant.

Section 7.03 NOTIFICATION

Tenant shall give prompt notice to Landlord in case of fire, accidents, or defects
in any fixtures or equipment in or on or about the Premises that are owned by the
Landlord at the time Tenant takes possession of the Premises, as referenced in the Space
Lease.

ARTICLE VIII
CASUALTIES, DESTRUCTION

Section 8.01 RESTORATION, ABATEMENT

If all or any part of the Premises, as referenced in this Space Lease, is damaged or
destroyed by fire or other casualty insured under Landlord's standard fire insurance
policy Landlord shall repair the same with reasonable dispatch out of the insurance
proceeds received from the insurer. In any event, regardless of timing of payment from
the insurance policy or whether said insurance policy will cover the damage, Landlord
will pay for and use its good faith efforts to complete the repairs necessary to allow
Tenant to continue its use of the Premises as soon as possible.
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If fire or other casualties damage the Premises, as referenced in this Space Lease,
or any parts thereof, to such an extent that makes the use of the Premises impracticable,
the Base Rent shall be abated. If, due to fault or failure of Tenant, and Tenant fails to
adjust its own insurance claim within a reasonable time, and as a result thereof the repair
and restoration is delayed, there shall be no abatement of Base Rent during the period of
such resulting delay, or if the fire or damage to said Premises is caused by carelessness,
negligence or improper conduct of Tenant, then notwithstanding such damage or
destruction, Tenant shall be liable for the Base Rent during the unexpired period, without
an abatement.

Section 8.02 TERMINATION OF LEASE UPON CASUALTY

In the event of damage to or destruction of or to the Premises, as referenced in
this Space Lease, by fire or other casualty, Landlord shall use its good faith efforts to
commence repairs and/or restoration as soon as possible, but in any event the Landlord
shall have repaired and/or restored all such damage and/or destruction back to the
original condition, if possible, as of the date Tenant first took possession of the Premises,
within one-hundred and twenty days (120) from the date the damage or destruction
occurred.

If the Landlord fails to complete all the repairs and/or restoration to the damage
and/or destruction contemplated herein within one-hundred and twenty days (120), but
has commenced with the repairs within one-hundred and twenty days (120) and is
proceeding with diligence and continuity, Tenant shall allow a sixty-day (60) extension
period for the Landlord to complete the repairs and/or restoration as described herein.

If the Landlord does not complete the repairs and/or restorations within the sixty-
day (60) extension period, the Tenant may, by written notice, terminate this Space Lease
on the date specified in such notice, and be entitled to the return of the full Security
Deposit, as if that date had been originally fixed as the expiration date of the term herein
of the Space Lease, provided such early termination date be less than two-hundred and
ten days (210) after the event of damage and/or destruction as contemplated herein.

Section 8.03 EXEMPTION OF LIABILITY

Landlord shall not, with the exception of the obligations and responsibilities
detailed in Sections 8.01, 8.02, and the obligations and responsibilities of any other term,
provision, covenant and/or condition of this Space Lease, be liable for any loss of
business arising from damage to or destruction of the Premises, as referenced in this
Space Lease, unless such damage, destruction or loss is a direct result of Landlord’s gross
negligence.

ARTICLE IX
EMINENT DOMAIN

Section 9.01 GENERAL

If the whole or part of the Premises, as referenced in this Space Lease, shall be
taken for any public or quasi-public use, under any statute, or by right of eminent domain,
or private purchase in lieu thereof by a public body vested with the power of eminent
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domain, then at such time as possession shall be taken thereunder of this Space Lease, or
any part thereof, the following provisions described in Sections 9.02 and 9.04 shall be
operative.

Section 9.02 TAKING OF ALL PREMISES

If all of the Premises, as referenced in this Space Lease, is taken by eminent
domain, the term herein Space Lease and all rights of Tenant hereunder shall immediately
cease and terminate, and the Base Rent shall be adjusted as of the time of such
termination so that Tenant shall have paid Base Rent up to the time of taking. The
Tenant shall be entitled to the return of the full Security Deposit amount, less any damage
to the Premises caused by Tenant.

Section 9.03 TAKING OF SUBSTANTIAL PART OF PREMISES

If the taking by eminent domain reduces the area of the Premises, as referenced in
this Space Lease, which materially affects the use being made by the Tenant of the Space
Lease, Tenant shall have the right by written notice to Landlord, no later than twenty-
days (20) after possession is taken, to elect to, terminate this Space Lease.

(A) If such election to terminate this Space Lease is made by Tenant, the
provisions for the taking of the whole shall govern, or:

(B) If such election to terminate is not made, this Space Lease shall continue
and Landlord shall be entitled to the condemnation proceeds and the Base Rent shall be
reduced in the same proportion that the rentable square footage of the Premises, as
referenced in this Space Lease, taken bears to the rentable square footage of the Premises
originally leased, and the Landlord shall, upon receipt of the award in condemnation
make all necessary repairs or alterations to the Premises in which the Space Lease is
located so as to constitute the portion of the building not taken a completed architectural
unit. In any event, Landlord shall make the necessary repairs to the Premises, as
referenced in this Space Lease, in a manner and condition whereby Tenant can
reasonably conduct its business from within the Premises.

ARTICLE X
DEFAULT AND REMEDIES

Section 10.01 DEFAULT OF TENANT

Each of the following, but not limited thereto, shall be deemed a default by
Tenant and a breach of this Space Lease:

(A) A failure in the payment of the monthly Base Rent or Additional Rent for a
period of two (2) consecutive months shall be considered a material breach and default
under the terms of this Space Lease.

(B) A failure in the performance of any covenant or conditions on the part of
Tenant to be performed, for a period of thirty-days (30) after the service of notice thereof
by Landlord, provided, however, that no default on the part of Tenant shall be deemed to
exist as the result of failure to complete said covenant or conditions, if said covenant or
conditions are modified before the end of such thirty-days (30) period, or Tenant has
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begun to rectify the same, and thereafter prosecutes the curing thereof to completion with
diligence and continuity.

(C) The filing of a case, by or against Tenant, for any relief under the Federal
Bankruptcy Code 1978, as now or hereafter amended or supplemented, or its successor,
or the filing of any case by or against Tenant under any future bankruptcy act for the
same or similar relief.

(D) The dissolution, or the commencement of any action or proceeding for the
dissolution or for liquidation, of Tenant, whether instituted by or against Tenant, or for
the appointment of a receiver or trustee of the property of Tenant.

(E) The taking possession of the property of Tenant by any governmental office
or agency to statutory authority for the dissolution or liquidation of Tenant.

(F) The making by Tenant of a general assignment for the benefit of creditors.

(G) The vacation or abandonment of the Premises, as referenced in the Space
Lease, by Tenant for a period exceeding forty (40) consecutive days.

If default by Tenant and a breach of this Space Lease occurs:

Landlord shall not take into its possession any marijuana or marijuana product
and shall contact the State of Alaska AMCO prior to any access to the licensed premises
if Tenant cannot be reached, abandons the property, or similar event.

Section 10.02 REMEDIES OF LANDLORD

In the event of any default of Tenant as above provided, Landlord shall have the
following rights or remedies, in addition to any rights or remedies that may be given to
Landlord by statute, law or otherwise:

(A) To, after notification and approval from the State of Alaska AMCO division
and proper law enforcement agents, immediately re-enter and re-let the Premises, as
referenced in the Space Lease, in Landlord 's name, at such price and on such terms as
Landlord in its sole and absolute discretion deem fit, subject to any obligations Landlord
may have to mitigate Tenant's damages.

(B) In the event of a material breach by Tenant that results in a default as
identified in Section 10.01, Tenant shall remain liable to pay Landlord, and shall
promptly pay Landlord: :

(1) All past due rent,

(2) The present value, computed at a discount rate of three percent (3%)
per annum, of all future rents which Tenant will owe Landlord under this Lease,
and

(3) All direct and indirect costs, fees and damages incurred or suffered by
Landlord as a direct and foreseeable result of such default, including without
limitation, all legal costs and actual attorney's fees.
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ARTICLE XI
GENERAL PROVISIONS

Section 11.01 WAIVER OF BREACH

No failure by either Landlord or Tenant to insist upon strict performance by the
other of any covenant, agreement, term or condition of this Space Lease, or to exercise
any right or remedies consequent upon breach thereof, shall constitute a waiver of any
such breach or of such covenant, agreement, term or condition. No waiver of any breach
shall affect or alter this Space Lease but each and every covenant, condition, agreement
and term of this Space Lease shall continue in full force and effect with respect to any
other then existing or subsequent breach.

Section 11.02 ENTIRE AGREEMENT DISCLOSURES

(A) This agreement supersedes all other prior agreements and understanding
between the Parties and may not be changed or terminated orally. No change,
termination or attempted waiver of any of the provisions hereof shall be binding unless in
writing and signed by the Parties against whom the same is sought to be enforced.

(B) If any provision of this Space Lease, the deletion of which would not be
adversely affect the receipt of any material benefit by either Party, shall be held
unenforceable or invalid to any extent, the remaining provisions shall not be affected and
shall be valid and enforceable.

Section 11.03 CONSTRUCTION OF LEASE

Words of any gender used in this Space Lease shall be held to include any other
gender and words of the singular number shall be held to include the plural when the
sense requires.

Section 11.04 NOTICES

Any notices or demand which under the terms of this Space Lease or any stature
must be given or made by the Parties hereto, shall be in writing and given or made by
mailing the same by registered or certified mail address to the other Party as follows:

Landlord:  Oleander, Inc.

3003 Minnesota Drive, Suite 201
Anchorage, AK 99503

Tenant:  The Great Alaskan Kush Company, LLC

360 E. International Airport Rd Unit 3
Anchorage, Alaska 99518

Either Party may, however designate in writing such new or other address to
which such notice or demand shall thereafter be given, made or mailed. Any notice given
hereunder by mail shall be deemed delivered when deposited in the United States mail at
any general branch post office, and mailed by registered or certified prepaid mail.
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Section 11.05 HAZARDOUS MATERIALS

Tenant shall keep the Premises, as referenced in the Space Lease, free of any and
all hazardous materials. Tenant shall neither release upon the Premises nor cause nor
permit the Premises to be used to manufacture, process, transport, store, handle or
dispose of hazardous materials except in compliance with all applicable laws and other
governmental requirements. For purposes of this Space Lease, the term “Hazardous
Material” shall not be interpreted to include the following compounds / chemicals /
materials: CO2, hydrogen peroxide, bleach, butane, propane, nitrogen, 100% proof
alcohol, plant nutrients and pesticides allowed under Alaska State Law, flushing
compounds, and other materials, chemicals and compounds that are generally used in the
commercial marijuana manufacturing, packaging, processing, or cleaning and general
business practices. Tenant shall defend, indemnify and hold harmless Landlord and all of
its affiliated parties against any claims, costs and liabilities related to the presence of
hazardous materials claimed to have been released by the Tenant or for the claimed
breaches by Tenant of any law or governmental requirement concerning the presence or
release of hazardous materials. The term "hazardous materials" includes without
limitation: flammable explosives, radioactive materials and hazardous and toxic
substances as defined in any state and local law regulation.

Section 11.06 ESTOPPEL CERTIFICATE

Tenant shall at any time and from time to time upon not less than twenty-days
(20) prior request by Landlord, provide a statement in writing certifying that this Space
Lease is in full force and effect and if modified, stating the modification and the dates to
which the Base Rent(s) and any other charges have been paid in advance. It is intended
that any prospective purchaser, assignee or encumbrance of the Premises may rely upon
such statement delivered pursuant to this Section 11.06.

Section 11.07 EXCUSE FOR NON-PERFORMANCE

Either party hereto shall be excused from performing any or all of its obligations
hereunder with respect to any repair work required under the terms of this Space Lease
for such times the performance of such obligations is prevented or delayed by an act of
God, floods, explosion, war, invasion, insurrection, riot, mob violence, sabotage, inability
to procure labor, equipment, facilities, materials or supplies in the open market, failure of
transportation, strikes, lockouts, actions by labor unions, or laws or order of
governmental agencies, or any other cause whether similar or dissimilar to the foregoing
which is not within the reasonable control of such Party.

Section 11.08 EXCLUSIVE JURISDICTION / VENUE

In the event that a question, dispute or requirement for interpretation or
construction should arise with respect to this Space Lease, jurisdiction and venue
therefore shall lie exclusively with the courts of the Third Judicial District for the State of
Alaska, at Anchorage, Alaska, unless a non-appealable federal or Alaska state law should
require the contrary.
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Section 11.09 TIME OF ESSENCE
Time is of the essence of each and every provision hereof.

Section 11.10 BINDING EFFECT
This Space Lease shall be binding upon and insure to the benefit of the Parties
hereto, their legal representatives, successors and assigns.

Section 11.11 LIMITATION OF LANDLORD’S LIABILITY
The obligations of Landlord under this Space Lease do not constitute personal
obligations of Landlord or its owners, trustees, directors, and officers.

Section 11.12 EFFECTIVE DATE

This Space Lease shall be effective the instant the dated signatures of Landlord
and Tenant are affixed hereto.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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The Great Alaskan Kush Company, LLC

360 E. International Airpost Rd

IN WITNESS WHEREOF, the parties have executed this Space Lease the day and year set

opposite their respective signatures.

Landlord: Oleander, Inc.

O//W, ﬂ/ﬁ%ﬁw Date:

Its: Presxdent and Authonzed Representative

Tenant: The Great Alaskan Kush Company, LLC.

AW A

Klmberlcy A@
Its: Member and Wuthorized Representative

Z/Zf/ 20/8

v/25/1§
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CORRESPONDENCE
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November 12, 2021

The Great Alaskan Kush Company, LLC
DBA: The Great Alaskan Kush Company
Via email: jerry@raspberryroots.com

Re: Retail Marijuana Store License #10190
Dear applicant,

AMCO has reviewed the documents submitted for the transfer for the marijuana 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 Proof of Possession for Proposed Premises
o Is there a renewal or extension of the master lease to Oleander, Inc.? It expired in
February 28, 2021.

e Food Establishment Permit (or application for permit)
o Have you submitted the application to Department of Health with the Muni to get a food
safety permit for the store? | am not sure if you need submit paperwork to them but since
there will be a new person, please double check and let me know.

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. That date is February 10, 2022.

Respectfully,

9‘1{W S

Jane P. Sawyer, Regulations Specialist
For,

Glen Klinkhart, Director
marijuana.licensing@alaska.gov

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



mailto:jerry@raspberryroots.com
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NOTIFICATIONS
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November 17, 2021

Department of Commerce,

AL ASKA and Economic Development
GOVERNOR MIKE DUNLEAVY Alcohol and Marijuana Control Office

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

Department of Revenue, Tax Division
Department of Labor, Employment Security
Department of Labor, Workers’ Compensation
Via email: theresa.mitchell@alaska.gov

bryn.hiner@alaska.gov

velma.thomas@alaska.gov

kelly.mazzei@alaska.gov

License Number:

10190

License Type:

Retail Marijuana Store

Physical Address:

360 E. International Airport Road, 2A
Anchorage, AK 99518

S

Transferor (current licensee): | The Great Alaskan Kush Company, LLCZ;ee highlight

Doing Business As:

The Great Alaskan Kush Company v

Designated Licensee:

Kimberely Kole l/

Phone Number:

907-727-6584

Email Address:

kimkoleinak__@gmail.com

EIN:

83-3906270

v

Transferee (new licensee): The Great Alaskan Kush Company, LLQZ see highlight

Doing Business As:

The Great Alaskan Kush Company v

Designated Licensee:

Jerry Workman l/

Phone Number:

480-239-2986

Email Address:

jerry@raspberryroots.com

I Transfer of Controlling Interest: the transfer is within the entity The Great Alaska Kush Company from:
Kimberely Kole 100% to Jerry Workman 100%.

3 AAC 306.300(a)(2)(B), 3

AAC 306.400(b)(2)(B), 3 AAC 306.500{b)(2){B), and 3 AAC 306.605(b)(2)(B) require that an applicant for a

marijuana establishment license operate in compliance with each applicable public health, fire, safety, and tax code and ordinance

of the state and the local government in which the applicant’s proposed licensed premises are located. This letter serves to provide
written notice and request for compliance status from the above referenced entities regarding the above application (see attached

application documents for more information). Please complete and return this form to the AMCO office at the email below.

REVIEWER: Efa J/f Y Té/%/‘/' B’DOR Tax Division

DATE: ”//Y/Z,Oé I ONE: 26920 41.7 O Employment Security

O workers’ Compensation






COMMENTS: Re \/l‘ﬁ WGJ /V’J-_ /70 01/)0) B/Compliant/Does not owe tax
cAll Tinan 0/{“@/ [Nyertsiel fa/htf, [ Non-compliant/Owes tax

If you have any questions, please send them to marijuana.licensing@alaska.gov

Sincerely,

e

Glen Klinkhart, Director





Department of Commerce,
THE STATE

Community,
OJAL ASKA and Economic Development
GOVERNOR MIKE DUNLEAVY Alcohol and Marijuana Control Office

550 West 71 Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

November 17, 2021

Department of Revenue, Tax Division
Department of Labor, Employment Security
Department of Labor, Workers' Compensation
Via email: theresa.mitchell@alaska.gov
bryn.hiner@alaska.gov
velma,thomas@alaska.gov

kelly.mazzei@ a-‘aska.gg.\.{

License Number: 10190
License Type: Retail Marijuana Store
Physical Address: 360 E. Intemational Airport Road, 2A
Anchorage, AK 99518
Transferor (current licensee): | The Great Alaskan Kush Company, LLC - see highlight
Doing Business As: The Great Alaskan Kush Company
Designated Licensee: Kimberely Kole
Phone Number: 907-727-6584
Email Address: kimkoleinak@gmail.com
EIN: 83-3906270
Transferee (new licensee): The Great Alaskan Kush Company, LLC — see highlight
Doing Business As: The Great Alaskan Kush Company
Designated Licensee: Jerry Workman
Phone Number: 480-239-2986
Email Address: jerry@raspberryroots.com

& Transfer of Contralling Interest: the transfer is within the entity The Great Alaska Kush Company from:
Kimberely Kole 100% to Jerry Workman 100%.

3 AAC 306.300(a)(2)(B), 3 AAC 306.400{b)(2)(B), 3 AAC 306.500(b){2){B), and 3 AAC 306.605(b}{2)(B) require that an applicant for a

marijuana establishment license operate in compliance with each applicable public health, fire, safety, and tax code and ordinance
of the state and the local government in which the applicant’s proposed licensed premises are located. This letter serves to provide
written notice and request for compliance status from the above referenced entities regarding the above application (see attached
application documents for more information). Please complete and return this form to the AMCO office at the email below.

REVIEWER: _SMUL.E A2 W!'.J&ULL.-Q_D O DOR Tax Division
. ¥ Employment Security
DATE: _\ \_4_2.(0 1 2021 PHONE: 0\ 071 ﬁj"}_l 5502' 0O Workers’ Compensation






COMMENTS: [ Compliant/Does not owe tax
0O Non-compliant/Owes tax

If you have any questions, please send them to marijuana.licensing@alaska.gov

Sincerely,

<

Glen Klinkhart, Director





Department of Commerce,
THE STATE

Community,

0 -
JAL ASKA and Economic Development
GOVERNOR MIKE DUNLEAVY Alcohol and Marijuana Control Office

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

November 17, 2021

Department of Revenue, Tax Division
Department of Labor, Employment Security
Department of Labor, Workers’ Compensation
Via email: theresa.mitchell@alaska.gov
bryn.hiner@alaska.gov
velma.thomas@alaska.gov
kelly.mazzei@alaska.gov

License Number: 10190
License Type: Retail Marijuana Store
Physical Address: 360 E. International Airport Road, 2A
Anchorage, AK 99518
Transferor (current licensee): | The Great Alaskan Kush Company, LLC — see highlight
Doing Business As: The Great Alaskan Kush Company
Designated Licensee: Kimberely Kole
Phone Number: 907-727-6584
Email Address: kimkoleinak@gmail.com
EIN: 83-3906270
Transferee (new licensee): The Great Alaskan Kush Company, LLC - see highlight
Doing Business As: The Great Alaskan Kush Company
Designated Licensee: Jerry Workman
Phone Number: 480-239-2986
Email Address: jerry@raspberryroots.com

X Transfer of Controlling Interest: the transfer is within the entity The Great Alaska Kush Company from:
Kimberely Kole 100% to Jerry Workman 100%.

3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) require that an applicant for a

marijuana establishment license operate in compliance with each applicable public health, fire, safety, and tax code and ordinance

of the state and the local government in which the applicant’s proposed licensed premises are located. This letter serves to provide
written notice and request for compliance status from the above referenced entities regarding the above application (see attached
application documents for more information). Please complete and return this form to the AMCO office at the email below.

REVIEWER: Velma Thomas O DOR Tax Division

Ogmployment Security
DATE: _11/24/21 PHONE: _ 907-465-6045 Workers’ Compensation




mailto:theresa.mitchell@alaska.gov

mailto:bryn.hiner@alaska.gov

mailto:velma.thomas@alaska.gov

mailto:kelly.mazzei@alaska.gov

mailto:kimkoleinak@gmail.com

mailto:jerry@raspberryroots.com
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Velma Thomas
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11/24/21
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907-465-6045





COMMENTS: Employer is Compliant. {Compliant/Does not owe tax
0 Non-compliant/Owes tax

If you have any questions, please send them to marijuana.licensing@alaska.gov

Sincerely,
o 1070
' = _?.:.- I-_;{Ldrj'\'-.

_——

Glen Klinkhart, Director



mailto:marijuana.licensing@alaska.gov
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Employer is compliant.









