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


Department of Commerce,
THE STATE

Community,

0 L]
}AL ASKA and Economic Development
GOVERNOR MIKE DUNLEAVY Alcohol and Marijuana Control Office

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

MEMORANDUM
TO: Chair and Members of the Board DATE: June 20, 2024
FROM: Regina Cruz, RLS RE: #18945 dba AK Gold, LLC

This is an application for a transfer of Controlling Interest of a Limited Marijuana Cultivation Facility
LC#18945 from AK Gold LLC dba AK Gold, LLC (Edna Beuhler 50%, Mark Powell 25% and Shonda Powell
25%) to AK Gold LLC dba AK Gold LLC (Mark Powell 75%, Shonda Powell 25%).

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

Local Government Response/Date: KPB — Pending

Fire Marshal Response/Date: Pending
DOL-WC Response/Date: Pending
DOL-ES Response/Date: Pending
DOR Response/Date: Pending
Creditor(s) Response/Date: None Listed
Background check status: Complete
Objection(s) Received/Date: None

Other Public Comments Received: None

Staff Questions/Issues for Board: None
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OPERATING AGREEMENT
of
AK Geld LL.C

This Operating Agreement (the "Agreement”} made and entered into this qﬁ _day of
August, 2018 (the "Exccution Date"), 1

BRETWEEN:
Mark and Shonda Powell of 46655 Keaai Spur Hwy. Kenai, MK
AK 99611, ane-BdmaBeohterofsi3o5SewanlHunc laodias,  &49 ’gQ)HLEE
AK 99540 Benipved Fesm © UMtREMP
Novemaer, 2623
(individually the "Member" and collectively the "Members®).
BACKGROUND:

A. The Members wish to associate themselves as members of a limited liabitity company.

B. The terms and conditions of this Agreement will govern the Members within the limited liability
company.

IN CONSIDERATION OF and as a condition of the Members entering into this Agreement and other
valuable consideration, the receipt and sufficiency of which is acknowledged, the Members agree as
follows:

Formation

I. By this Agreement, the Mcmbers form a Limited Liability Company (the "Company”) in
accardance with the laws of the State of Alaska. The rights and obligations of the Members will
be as stated in the Alaska Revised Limited Liability Company Act (the "Act") exceptas
otherwise provided in this agreement.

Name
2. The name of the Company will he AK Gold LLC.

Page 1 of 14
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Buarcgimse

Marjuana Cultivation.

Term A B

The Company will continue unti! terminated as provided in this Agreement or may dissotve under

conditions provided in the Act.

Place of Business
The Principal Othice of the Company will be located at 46657 Kenai Spur Hwy. Kenai. AK
99411 or such otherplace as the Members may irom ume to fime designate. i

Capital Contributions
The following is a list of all Members and their Initial Contributions to the Company. Each of the
Members agree 10 inzke their Initia! Contributions to the Company in full, according to the

following terms:

E i .. Lo Value of
! Member : Contribution Description i
. | Contribution
ib" ) 1
| Properiy, Construction, Operations,
Mark and Shonda Powell | Eguipment, Transportation, Sales $30.000.00
i

arrangements {
; S b ——
1 . . i .
S e N Fimamreta-Comzibuiicn i L IeA UG Loy

EDMA Reausue )Qemuert_) FEc;o: swwenstil P Novaanfer 202>

Allocation of Profits/losses
Subject 1o the other provisions of this Agreement, the Net Profits or L osses, for accocunting

purposes, will acerae to and be bome by the Members in proportion to the Members' Capital

Contributions inclusive of any Additional Capital Coninbutions

Distributions to Members will be made in proportion to the Members' Capital Contnibutions

inclusive of any Additional Capital Contributions.
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1.

s
e

No Member wilt have priority over any other Member for the distribution of Net Profis or
Losses.

Nature of interest

A Member's Tnrerest m the Company will be considered personal property.

Withdrawal of Contribution
No Member will withdraw any portion of teir Capize! Contribution without the unansnous
consent of the other Members

Liability for Contribution

A Member’s obligation to make the:r required Capital Contribution can anly be compromised or
released with the consent of ull remaining Mombers or 45 gdicrvise provided 1 this Agreement
If a Member does nol make the Capital Contribution wher it is due, he is obligated at the opiion
of any renaining Members w contribuic cash equal 1o the agreed value of the Capital

Contributior. This option is in addition to and nol in hew of any otbers dghts. incloding the right

to specific pertformance that the Company may bave against the Meraber.

Additional Contributic_n_s

Capital Contributions may be amended from tine to Linic, according to te business necds of the
Company. However if additional canital is determined 1o be reguired and an individual M ember
is unwiiling or unable 1o meet the addifional contribution regrement Within a reasonadie period,
the remaining Members may coniribute in proportion to thetr existmg Capita! Contributions to

yesolve the amount v defaulr. In such case. the allecanon of Met Profits or Losses and the

distribution of asscts or dissociation or dissoiution will be adjusted accordingly.

Any advance of money to the Company by any Membor in cxeess of the amounts provided for in
ihis Agreement or subsequently agreed 1o, will be deemed a debt dus from the Company rather
than an increase in the Capital Contribution of the Member, This Hiability will be repaid with
interest at such rates and times to be detesmined by a majority of the Members. This habitity will
not entitle the lending Member ta any increased share of the Company's profits nor (0 a greatct
voting powet. Repayment of such debts wiil have prioiy over any other payments 0 Members.
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Capital Accounts
15, Anindividual capial account fthe "Capual Account”y will by maimained for each Meinber anc

cieir Initial Contributions will be credited to this account. Any Additional Contributions made by
any Mamber will be credited to that Member's individual Capital Account.

Interest ou Capital

'6.  No borrowing charse or loan intercst will be due or payable (o any Member on their agreed
Capitai Contribution inclusive of any agreed Additienal Coniributions.

Management

17 Management of the Company is vested in the following manager (the "Munager”) anil such wme

as this Manager is removed by the Members or withdraws from the posit:on:
- Mark Powell
}18.  The dwties and responsinilities of the Managors will include e following:
- Complete husiness operations.
9. The limitations or: the powers and authornity of the \anagaes wiil inciude the following:
8 Large expenditurss require vote of members.
20. A new Manager may be added 10 ihe Company witl: a atajority voie ot the Members
21. A Masager wil: be reimbursed for cxpenses direcily relaied to the operation of the Company
22.  The Members wii! be consulted and the advice and opinions of the Members will be obrained as
much as s practicablz. However, the Manager will have management and cantrol of the day-to-
day business of the Company for the purposes stated {n this Agreement. All matters outside the
day-to-day business of the Cumpany wili be degided by the Members as outiined clsewhers in

this Agreement.

33, Inaddition to day-to-day management fasks and any other cuties and responsibilities already
identitied in this Agreement, the Manager's duties will include keeping. of causing to be kept, full
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24,

25,

28.

29,

and accurate business records for the Company according to generally accepted accounting
principles (GAAP), and overseeing the preparation of any reports considered reasonably
necessary ta keep the Members informed of the business performance of the Company

A Manager will not be liable to the Mcmbers for any action or failure to act resulting in loss or

harm to the Company exceptin the case of gross nepligence or willful misconduct.

Each Manager will devote such time and attention to the business of the Company as required to
carry owt their duties and responsibilitics for the conduct of the Company's business.

sutharity to Bind C
Only the following individuals have authority to hind the Company in contract:

Duty of Loyalty

Any Member or Manager may invest in or engage in any business of any type, including without
limitation, a business that is similar to the husiness of the Company whether or not in direct
competition with the Company and whether or not within the established or conternplarcd market
regions of the Company. Neither the Company nor any Member will have any right to that
opportunity or any incoms derived from that opportunity.

Duty to Deveote Time

Each Member will devote such time and attention to the business of the Company 4s dic majority
of the Members will from time io time reasonably determine for the conduct of the Company's
busincss.

A meeting may be called by any Member providing that reasonable notice has been given to the
other Members.

Regular meetings of the Members will be held annually.
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Voting

Each Member will be entitled to cast votes or any matter based upon the proportion of that

fad
—

Member's Capizal Conuributions in the Company.

Aduiission of New Members

32, A new Member may only be admittzd (0 the Comnpauy with 2 unamimous vote of the existing

Mombers.

Lad
[

The new Mamber agrees to bz bound by all the covenants, ierms, and conditions of tis
Agreement, inclusive of all current and furare amendments. Fusther. a new Member will execute
such documents as ate needed ‘o eifect the adiiysion oi'the new Member. Any new Member will
receive such business mierest in ine Company as determined by 3 snammous decisior of the
other Mcmbers.

Yoluntary Withdrawal of a Member

34, No Member may voluntarily sithdraw from the Company for a period of six moaths frow the
execution date of this Agreement. Anv such unauthorized withdrawal prior 1o the expiration of
this pertod will be considered a wrongtul dissociation and a breach of this Agreewnent. In the
svent of any such wrongful dissociation, the withdrawing Member will be liable to the remaining
Members for any damages incurred by the remaining Members including bu: rot Limited to the
loss of futurc eamings. After the expiraiion of this period, any Member will have the rightw
voluntanly withdraw from the Company. Written notice of intenfion to withdraw musi be served

upon the remaining Mcembars at leasi six months priot to withdrawal.

33, The voluntary withdrawal of 2 Member will result in the dissolution of the Company.

LX)
n

It remaing incumbent on tiic withdrawing Member to exercise this dissaciation in good faith and
to minimize any present or future harm done to the remajning Members as a result of the

withdrawal.

Involuntary Withdrawal of 3 Member
37.  Events icading to the mvolumtary withdrawal ot a Mcmber from the Company wiil inchude bwt

not be limited to: death of a Mamber: Member nentsl incapacity; Member disability preventing
reasonable participation in the Company; Member incompetence: brerch of fidusiary duties by a
Member; criminal conviction of 2 Member; Operation. of Law agamst a Member or a [egal

judgment againgt a Member that can reasanably be expected w bring the business or sociela)
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40.

41.

42,

43,

reputation of the Campany into disrepute. Expulsion of a Member can also occur on application
by the Company or another Member, where it kas been judicially determined that the Member:
has cneaged in wrongf condact thut adversely and malerially affected the Corapany's business;
hae witlfully or persistently esmmitted a inaterial sreach of this Agrcement or of a duty owed 16
the Company or to the other Members; or has engaged i conduct relating to the Company’s

business that makes it not reasonably practicable 1o camry on the business with the Member.
The inveluniary withdrawal of a Member will result in the dissolution ot the Company.

Dissociation of a Member

Where the dissociation of a Member for any reason resuls in the dissoluiion »f the Company then
the Company will proceed in 2 reasonabie and timely manner 10 dissolve the Company, with all
debts being paid fivst. prior to ary distribution of the remaining funds. Valuation and distribution
will be determined as set out in the Valuation of Imerest section of this Agreement.

The remaining Members retain the right to seek damages from a dissociated Member where the
dissociation resulted from 2 maticious or criminal act by the dissociated Member or where the
dissociated Member had hreached their fiduciary duty to the Company or was in breach of this
Agreement or had acted in a way that could reasonably be foreseen to bring harm or damage (o
the Company or to the reputation of the Company.

Assignment of Interesi

Tn fhe event that a Member’s interest in the company is transferred or assigned as the result of 2
court arder or Operation. of Law. the uusiee in bankruptcy or other person acquiring that
Member's Interests in the Company will only acquire that Member's economiic rights and jaferests
and will not acquive any other rights of thar Member or be admined as a Member of the Company

or have the right to exercise any managenient or voting inlerests.

Valuation of interest

Tn the ovoat of & dissociation or the dissolution of the Comparny, sach Member will have an equal

financial interest in the Corpany.

In the absence of a writien agreement setting a value. the value of the Company will be based on
the fair market velue appraisal of all Company assets (icss habilitizs) determined in accordance
with generally accepted accounting grinciples {GAAP). This appraisal wiil be conducted by an

independent accounting firm agreed to by all Members. An appraiser will be appointed within a
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reasonablc period of the date of withdrawal or dissolution. 'I_’i_;qL’r;ﬁ'_slu\ltg.__qu__the appraispl will be
binding on ail Members. ' : '

44, No gllowance will be made for goodwill, trade name, patents o other intangible assels. except
where those assets have been reflected on the Company books immediately prior to valuation.

Dissolution
45.  The Cowpany may be dissolved by a unanimous vote of the Members. The Company will also be

dissolved on the occurrence of events specified in the Act

46.  Upon Dissolution of the Company and liquidation of Company property, and after paymeaot of all
selling costs and expenses, the liguidator will distribute the Company assets to the following
groaps according to the following order of praority:
a in satisfction of labilities to creditors except Company ubligations to current Members:

B in satisfaction of Company debt obligations to current Members; and then

to the Members based or. Member {inancial interest, as set out in the Valuvation of [nterest
section of this Agreemant.

]

Records

47. The Company will at ali times maintzin accurate records of the following:

a. Information vegarding the status of the business and the financial condition of the
Company.

b. A copy of the Company federal, state, and local iucome lexes for each year. promuptly afier
becoming available.

<. Name and tast known business, residential, or mailing address of each Member and
Manager, as well as the date that persor: becane a Member or Manager.

d A copy of this Agreemeat and any agticics of certificate of fonnation, as well as all
amendments. together with any cxccuted copies of any writien powers of attorney pursuant

to which this Agreement, aticles or certificatc, and any amendments have been executed.
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F oo
. ~f ! "
. The cash, property, and scrvices contribated to the Coinpany by cach h«l:n11bcr:Jalong with
) b / T | | . |
a description and value, and any contributions that havebeen agrccd,m_,b_:.:-ma?c in the

future. /
48.  Each Member has the right to demand. within a reasonable period of limne, a copy of any of the
above docwments for any purpusc rcasonably 1elated to their interest &5 a Membeor of the

Company, al their expense.

49.  Each Manager has the right to cxamine the above cocuments for any purpose ressonsbiy relaied

¢ their position as Manager of the Company.

Bogks of Account

i
=

Accurate and complete books of account of the transactions of the Compaany will be kept
accordance with generallv aceepted accounting principles (GAAP) and &t ail reasonable times
will be availuble and open (o inspection and examination by any Member. The books and records
of the Company will reflect all the Company’s transactions and will be appropriate and adequate

for the business conducted by the Company.

Banking and Compauy Funds

(W13
—

The fuads of the Company wil! be placed in sich invesanents and banking accounts as will be
designatcd by the Members. All withdrawals from these aceounts will be inade by the duly
anthorized agent or agents of the Company as appownted by unanimous consent of the Members.
Company fonds will be hicld in the name of the Company and will not be commingled with those

of any other person or gatity.

Audit
52.  Any of the Members will have the right to request an audit of the Company books. The cost or

ihe audit will be borne by the Company. The audit will se parformed by an accounting firm
acceptable to all the Members. Not more than one (1) audit w:ll be required by any or all of the

Members tor any fiscal year.

Fiscai Year End
The fiscal year end of the Company is the 3ist day of December.

LA
o)
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33,

) ]

Tax Treatment | ,
This Compuny is intended t be treated as & zorporation(for the purposes of Federal and State

Tncome Tax.

Annuul Report

As suun as practicable after the close of each fiscal year, the Company will furnish to each
Memher an anaual report showing 2 full and complete account of the condition of the Company
including all information as will be necessacy for the preparation of cach Member's incomc oy

other 1ax resurns. This report will consist of at least:

a. A copy of the Company's federal income tax retums for that fiscal year.
b. A breakdown of the profit and loss attributable to each Membet.
Goodwill

The goodwiil of the Company will be assessed at an amount {0 be determined by appraisal using
generally accepted accounting principles (GAAP).

Governing Law
The Members submit to the jurisdiction ot the courts of the State of Aluska for the enforcemen: of

this Agreement or any arbitration award or decisicn arising from this Agreement.

Force Majeure

A Momber will be free of liability to the Company where the Member is prevented from
executing their oblizations under this Agreement iz whole or in part due o force majeure. such ag
earthquake, typhoon, flood, fire, and war or any other unforeseen and uncentrollable event where
the Member has communicated the circumstanee of the cvent to any and all other Members and
where the Meniber has waken any and a1l appropriate action to satisfy his dutics and obligations (o

the Company and to mitigate the effects of the event.

Forbidden Acts

No Member may do any act i coniravention of this Agreemen:t.

No Member may permit, intentionally or anintentionally, the assigoment of express. implied or

appurent authority to a third party that is not a Member of the Company.
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6l.

62,

63.

64,

63.

66.

a7.

8.

No Member may do any act that would make it impossible Lo cairy on the ordinary bu.%i'nesspf
the Company.

No Member will have the right or authority to bind or abligats the Comparny o any,mtwm with
regard to any matter outside the imended purpose of the Company.

No Member may confess 2 judgment against the Company.

Any violation of the above forbidden acts will be deemed an Involuniary Withdrawal and may be
treated accordingly by e remaining Members.,

Indemnification
Al Members wiil be indemnified and beid harmiess by the Company frem and against any and

all claims of any nature, whatsoever, arising out of a Member's participation in Company affairs.

A Member will not be entitled io indemnification under this section for Liability arising out of
gross negligence or willful misconduct ot the Member or the breach by the Mermber of any

provisions of this Agreement.

Liability

A Member or anny emplovee will not be tiable Lo the Company or t any other Mewmnber tor wiy
mistake or ctror in judgment or for any act or vmissien believed in good faith 10 be within the
scope of authority conferred or implied by this Agreement or the Company. The Member or
employee will be liable only for any and all acts and omissions rtvelving intentional wrongdoing.

Liability Insurance

The Company may acquire insurance on behalf of any Member, employee, agent or other person
engaged in the business interest of the Company against any liability asserted against them or
incurred by them whike acting in good faith on behalfl of the Company.

Life Insurance
The Company will have the right (o acguire life insurance on the lives of any or all of the
Members. whenever it is deeimed necessary by the Company. Each Member will cooperate sully

with the Company in obiaining any such policies of life insurance.
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69.

T0.

73

74.

Actions Requiring Unanimous Consent

The following actions will require the unanimous consent uf all Memoers:
a.  Dndangering the ownarchip or pocsession of Company property inchading selling,
wansferring or loaning any Compauy property or using any Company property ag'collateral

for a loan,

Amendment of this Agreement

No amendiment or modification of this Agreement will be valid or effective unless in writmg and
signed by all Mzmbers.

Title to Compuny Property

Titie to all Company properiy will remain in the name of the Company. No Mecmber or group of

Mombers will bave any ownership imercst in Corpany property in wholc or i part.

Miscellaneous

Time iz of the esgence in this Agreement.

Tins Agrecment may be executed in counterpans.

Headings are inserted for the convenience of the Members only and are not to be copsidered
when interpreting this Agreement. Words in the singular mean and isclude the piural and vice
versa, Words in the masculine gender include the feminine gender and vice versa. Words in a

neutral gender include the masculine gender and the feminine gender and vice versa.

If any term, covenant, condition or provision of this Agreement is held by a count of compeent
jurisdiction to be invalid, void or unenforceable, 1t 1s the Members' intent that such provision be
reduced in scope by the court only to the extent deemed necessary by that court 1o render the
provision reasonable and enforceable and the remainder of the provisions of this Agresment will
in no way be affected, impaired or invalidated as a resuit.

This Agreement contains the entire agreemerit between the Members. All aegotiations and
understandings have been included in this Agreemen:, Statements or representations that may
bave been made by any Member during the negotiation stages of this Agreement, may i sonic
way be Inconsistent with this final written Agreement. Al such statements have no force or effect
it respect to this Agreement. Only the written terms of this Agreement will bind the Members.
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717.

78,

79

A
This Agreement and the terros and conditions contained in this Agreement apply to and are
hinding upon each Member's successors, assigas, cxecutors, sdministrators, beneficiaries, and

representatives.

Any notices or delivery required here will be deemed completed when hand-delivered, delivered

by agent, or seven (7) days after being placed in the post, postage prepaid, to the Members at the

addresses conteined in this Agreemant ar as the Members may later designate in writing.

All of the rights, remedies and benefits provided by this Agreement will be comulative and will
not be exclusive of any other such rights, remedics and beneflits allowed by Jaw.

Defiaitions

For the purpose of this Agreement, the fo.lowing terms are defined as {ollows:

"Additional Contribution” means Capita! Contributions, other than Initial Contributions,
made by Members to the Company.

"Capital Contribution™ means the total amount of cash, property. or services contributed to
the Company by any one Member.

"Distributions" means a payment of Company profits to the Members.

"{nitial Contribvation” means the initial Capital Conwributions made by any Member ©

acquire an interast in the Company.

"Member's Interests” means the Member’s collective rights, including but not limited to,
the Member's right to share in profits, Membor's right to a share of Company ussets on
dissolution of the Company, Membet's voting rights, and Member's nights to participate (n

the management of the Company.

"Net Profits or Losses” means the net profits ar lusses of the Company as determined by

generally accepied accounting principles (GAAP).

“"Qperaton of Law” means rigits or duties that arc cast upon 4 party by the law, without
any act or agreement on the part of the individual, including, but not limited 1o, an
assignment for the benefir of creditors, a divorce, or a bankaupicy.
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h. "Principal Office” means the office whc-thcr inside ot outside the State of Alaska where the

executive or management of the Company maintain their primary office.

1 "Voting Members” means the Members who belong to 2 membership class that has voting

power. Where there is only one class of Members, then those Members constitute the
Voting Members.

IN WITNESS WHEREOF the Members have duly affixed their signatures under hand and seal on this
— I day o August 2008,

//Z / % . IR e
LA Beote e, Boweorn ”’TT | ,-ﬁ{/ /j 4 i
- .,,:._‘;_;‘_.;.,.-_‘.___3. _l:/ B L-;w
%ﬂﬂ Mﬁ'ﬁ’ﬂ/fl Wﬁé‘? 2@ E“n,d U\.l!ﬂifl 1'\&&‘1&19&,”
3

Shounda Pow ¢l (Metaber)

©2002-2018 LuwDapot.com®
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AMCO i Alaska Marijuana Control Board ;"

v g
/) e

Alcohol and Marijuana Control Office

550 W 7t Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov

hitps://www.commerce.alaska.gov/web/amco

Marijuana Establishmentooioi o .

Form MJ-17c: License Transf

|

|

Phone: 907.269.0350

er Application

Why is this form needed?

This form must be used to apply for a transfer of ownership to another person and/or location of a marijuana establishment license
under 3 AAC 306.045 and 3 AAC 306.046. This transfer application must be completed and submitted to AMCQ’s Anchorage office,
along with all necessary supplemental documents and fees listed in Form MJ-17b: License Transfer Application Checklist, before a
transfer of ownership, including a change that affects the controlling interest of an entity, and/or location will be considered by the

Marijuana Control Board.

Please note that licensees seeking to change controlling interest of an entity that owns muitiple licenses must submit a separate

completed copy of this form and the required supplemental documents and fees for each ficense.

Section 1 - Transferor information

Enter information for the current licensee and licensed establishment.

Licensee (from): AK Gold LLC License Number: | 18945

License Type: Limited Marijuana Cultivation Facility

Doing Business As: AK Gold LLC

Premises Address: 46657 Kenai Spur Hwy

City: Kenai State: | Alaska | ZiP: [99611
Email: markpowell@aspi.us.com

Local Government: State of Alaska

| Regular ownership transfer IE
[N ]

Section 2 - Transferee Information

Transfer of controlling interest in the licensed entity D Transfer of location

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

Licensee (to): AK Gold LLC Alaska Entity # | 10071658
Mailing Address: 46655 Kenai Spur Hwy
City: Kenai State: AK ZIP:  |99611

Doing Business As:

AK Gold LLC

New Premises Address
{Skip if you are not changing
location)s

City (Skip if you are not
changing location):

Local Government (skip if

you are not changing location):

State of AK Business License #:

1062266

Business Phone:

907-398-1683

Designated Licensee (a licensee wha will be the main contact):

Mark Powell

Contact Email:

markpowell@aspi.us.com

Phone #

907-398-1683

[Form M3-17¢] (rev 1/11/2023)

Page1of4
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- AMCO
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required for each individual entity official. Entity documents must be submitted for each entity listed on this form.

% Alaska Marijuana Control Board

Form MJ-17c: License Transfer Application

]
{

Section 3 - Entity Ownership Information -

This section must be completed by any entity, including a corporation, limited liability company (LLC), partnershib,"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

if more space is needed, please attach additional completed copies of this page.
If the applicant is a corporation, list each officer or director, and owner of any of the corporation’s stock.
If the applicant is a limited liability company, list each member holding any ownership interest and each manager.

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

Entity Official Name: |Mark Powell
Title(s): Owner - Manager Phone: |9(07-398-1683 | %Owned: |75
Email: markpowell@aspi.us.com
Mailing Address: 46655 Kenai Spur Hwy
City: Kenai State: |AK ZIP: [09611
Entity Official Name: |Shonda Powell
Title(s): Owner - Office Manager Phone: |907-252-1229 | % Owned: |25
Email: AKGoldLLC@outlook.com
Mailing Address: 46655 Kenai Spur Hwy
City: Kenai State: |AK ZIiP: 199611
Entity Official Name:
Title(s): Phone: % Owned:
Email:
Mailing Address:
City: State: ZIiP:
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:

[I:;r-m MJ-17¢] (rev 1/1?/2023) - —coar 0 - PageT
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3 AMco'é Alaska Marijuana Control Board /
.~ Form MJ-17c: License Transfer Application
= e = = : ==
f.v. .
Section 4 - Other Licenses :
Ownership and financial interest in other marijuana establishments: Yes.. j No
Does any representative or owner named as a transferee in this application have any direct or indirect D

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):

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 D
AMCO staff?

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

Section 6 - Transferee Certifications

Read the line below, and then sign your initials in the box to the right of the statement: Initials
I certify that all proposed licensees {as defined in 3 AAC 306.020) have been listed on this application. MP
Completed copies of all required documents and fees listed on Form Mi-17b are attached to this form. pr

| certify that | understand that providing a false statement on this form or any other form provided by AMCO is grounds for MP_
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. MP

I hereby certify that | am the person herein named and subscribing to this application and that | have read the complete
application, and 1| know the full content thereof. | declare that all of the information contained herein, and evidence or other [[MP

in this application, or any attachment, or documents to s ation, is sufficient grounds for denying or revoking
a license/permit. | further understand that it is a Class Alaska Statute 11 56. 210 to falsify an
application commi rime of unsworn falsifica ‘\ N\ssiona.,

ARY /% i N4

documents submnitted are true and correct. | understand that a \@J !s:ﬁcat:on or misrepresentation of any item or response

ature of ﬁ'gnﬁe‘fee

\\\\\\\\\Hllll IH!I]/

NO = ignature of Notary Publi E!
UBLXC = Signat Notary P ccz/(

% d tat
Mark Powell éf&) Jmﬁ@ﬁqgi‘\@ubhc in and for the State of { > /
A /J’ My commission expires: Lo Ag A l@
Printed name of transferee 4’//;”” H\'i“\\\\ i ‘f‘h
Subscribed anJ sworn to before me thls%g day of Feb '(Ua»f':)-l' S 205” .
[Form MJ-17c] (rev 1/11/2023) 1 8945 Page3ofd
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-*‘A“(o"» Alaska Marijuana Control Board
wee Form MJ-17c: License Transfer Application |
== : — i)
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 D

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):

Section 5 - Authorization

Communication with AMCO staff: Yes

No

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

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

Section 6 - Transferee Certifications

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

Initials
| certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application. SP
Completed copies of all required documents and fees listed on Form MJ-17b are attached to this form. SP
[ certify that | understand that providing a false statement on this form or any other form pravided by AMCO is grounds for SP
rejection or denial of this application or revocation of any license issued.
| agree to provide alt information required by the Marijuana Control Board in support of this application. SP
| hereby certify that | am the person herein named and subscribing to this application and that | have read the complete
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or other ||SP
documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or response

in this application, or any attachment, or documents to support this application, is sufficient grounds for denying or revoking
a license/permit. | further understand thatitis a Class A misd\\wnpﬂm}der Alaska Statute 11.56.210 to falsify an

application and commit the cyne of unsw;rn falsificatic:;\j\\\\‘\;\%ﬁ:[aya% \7{ - W,{M
] %‘4 3 ;2:/ SOFTET2 AL

“Signature of transferee =§ tNOTARY f:-:_: Signature of Notary ?Ub"az |
Shonda Powell %*mpggl;gct??hc in and for trTe ?itate of. ' Ué(wﬁaa\g o
Printed name of transferee %, S s, ‘:5{‘-;\% My:commission explies:

2, 078 5 TR . |
SUbscr/{gsﬁgﬂﬁFﬁﬁ@%\before me this af day of G@bfvmj

2004

[Form MI-17c] (rev 1/11/2023) 1 8945 Page3of4
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AMCO

“w FOrm MIJ-17c: License Transfer Application

Section 7 - Transferor Certifications

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

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

h}v&,@\ 2

Signatike of transferor

Edna_ theuhler

Printed name of transferor

Signature of transferor

Printed name of transferor

Signature of transferor

Printed name of transferor

U7 >
(0)
o'.‘ -
..%6 \
W

S

Notary Public in and for the State o

v‘ -
By %5 £ ‘ds" *’ \\
NI A S M mission expires:
Y, A : P\\'P\“\ y com exp as

(@)
Subscnbed' éﬁlﬂ”orn\to before me this \% day of M , 208"\.

ok
4

2

3

N

..é

Aw

\

L ]

\
. 2025
Se0e®
*

0D
g
o
>
23,

\\‘\“
S
,

Notary Public in and for the State of Alaska.

My commission expires:

Subscribed and sworn to before me this day of ,20

Notary Public in and for the State of Alaska.

My commission expires:

Subscribed and sworn to before me this day of ,20

[Form MI-17¢] (rev 03/21/2024)
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Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600

Anchorage, AK 99501

mariiuana licensingf@alaska.gov
hitps://www.commerce alaska.gov/webh/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MIJ-00: Application Certifications

Why is this form needed?

This application certifications form is required for ail 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 Anchorage office by each proposed licensee (as defined in
3 AAC 306.020{b){2}) before any license application wilt be considered complete.

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

Licensee: Mark Powell license Number: | 18945

License Type: Limited Marijuana Cult Faciity

Doing Business As:  |AK Gold LLC

PremisesAddress:  |46557 Kenai Spur Highway

City: Kenai State: | AK zr: 199611

- Section 2 - Individual Information
Enter information for the individual licensee,

Name: Mark Powell
Title: Member

Section 3 - Other'l..icenésaes -

Ownership and financial interest in other licenses: Yes Ne
Do you currently have or plan to have an ownership interest in, or a direct or indirect financial interest in i i J
another marijuana establishment license?

tf “Yes”, which license numbers {for existing Jicensas) and license types do you own or plan to own?

{Form MJ-00] (rev 3/1/2022) Page1of3






Alcohol and Marijuana Controf Office

550 W 7th Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

L L R
Section 4 - Certifications
Read each line below, and then sign your initials in the box to the right of each statement: Initials

I certify that | have not been convicted of  felony in any state or the United States, inciuding 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,

=
o

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

=
T

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

=
T

Fl EIEEE EE EEEE

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

3
T

I 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 sefling, 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).

<
3

| certity that my proposed premises is not located in a tiquor licensed premises.

=
=

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

=
T

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

=
T

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

3

[Form MI-00] (rev 3/1/2022) Page 2 of 3





Alcohal and Marijuana Control Office

550 W 7 Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

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

| certify and understand that | must operate in compliance with each applicable public heaith, fire, safety, and tax code MP
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 tasting facility ticense:

| certify that 1 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 praducts manufacturing faclity.

Only initial next to the following statement if this form is accompanying an application for a retail marijuana store, 2
marijuana cultivation facility, or a marijzana products manufacturing facility license:

| certify that | do not have an ownarship in, ar a direct or indirect financial interest in a marijuana testing facility license. l MP 1

All marijuana establishment license applicants:

| hereby certify that I am the person herein named and subscribing to this application and that | have read the com plete

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

Mark Powell

Printed name of licensee re of licensee

rd

[Form M1-00] {rev 3/1/2022) Page 3 of 3





Alcohol and Marijuana Control Office

550 W 7t Avenue, Suite 1600

Anchorage, AK 99501

marijuana licensing@alaska.gav
https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Why is this form needed?

This application certifications form is required for all marijuana establishment license applications. Each person signing an
application for a marijuana establishment license must dedare 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 Anchorage 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 lnflbrmaﬁon
Enter information for the business seeking to be licensed, as identified on the license application.
Licensee: Shonda Poweiil license Number: |18045

License Type: Limited Marijuana Cult Facility

Doing Business As:  |AK Gold LLC

PremisesAddress: 146557 Kenai Spur Highway

City: Kenai State: |AK e 199611

| Section 2 - Individual Information
Enter information for the individual licensee. .
Name: Shonda Powell

Title: Member

Section 3 ~ Other Licen{ses

Ownership and financial interest in other licenses: Yes No

Do you currently have ar plan to have an ownership interest in, or a direct oriindirect financial interest in | /
another marijuana establishment licanse?

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

L o ' -~ "~~~ ]
[Form MI-00] {rev 3/1/2022) Page1of3





Alcohol and Marijuana Control Office
550 W 7't Avenue, Suite 1600
Anchorage, AK 99501

mariidana licensing@alaska.gov
hitps:/fwww_cammerce.alaska.gov/web/amco

Phone: 907.269.0350
Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Section 4 - Certifications

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

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

194
3

| certify that | am not currently on felony probation or felony parcle,

w
)

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

92
2

I certify that | have not been found guilty of selling alcoho! to an individual under 21 years of age in violation of 04.16.051
or AS04.16.052.

o
R

t 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.

w
e

t 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).

W
0

1 certify that my proposed premises is not located in a liquor licensed premises.

o
<

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

o

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

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

w
4

F A EFAE FEE EEEE

R
{Form MJ-00] {rev 3/1/2022) Page20of 3






Alcohol and Marijuana Control Office

550 W 7 Avenue, Suite 1600

Anchorage, AK 99501
marijuana.licensing@alaska.gov

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

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

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

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

1 certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code E

P
and ordinance of this state and the local government in which my premises is located. S _

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 marijzana testing facility icense:

i cestify that | do nat 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:

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

SP

All marijuana establishment license applicants:

t hereby certify that | am the person herein named and subseribing to this application and that | have read the complete

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

1
3 e
Shonda Powell M “;1/

Printed name of licensee Signature of licensee

[Form M-00} {rev 3/1/2022) Page3of3






Alcohol and Marijuana Control Office

550 W 7t Ayenue, Suite 1600

Anchorage, AK 99501

marijuana licensing@alaska.gov
https://www.commerce.alaska.gov/webfamco

Phone: 907.268,0350

Alaska Marijuana Control Board

Form MIJ-08: Local Government Notice

Why is this form needed?

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

boundaties of city that is within a borough, both the city and the borough must be nctified.

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

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

Licensee: AK Gold LLC License Number: | 18945

License Type: Limited Marijuana Cultivation Facility

Doing Business As: AK Gold LLC

Premises Address: 146657 Kenai Spur Hwy

City: Kenai State: |AK zP: 199611

Section 2 Certification

| certify that I have met the local government notice requirement set forth under 3 AAC 306, 025(b}3) by submat’ung a copy of my
application to the following local government (LG) official(s) and community council {if applicable}:

Local Government(s): Kenai PenlnSUla BorOUgh Date Submitted: 06/20/2024

Name/Title of LG Official 1 Peter Rlbbens Name/Title of LG Official 2: Borough Assembly

Community Council: Date Submitted:
{Municipality of Anchorage and Matanuska-Susitna Borough only)

You must be able to certify the statement below. Read the following and then sign your initials in the box to the right:  initials
I hereby certify that | am the person herein named and subscribing to this applicaticn and that | have read the complete .M |
g P

application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or

other documents submitted are true and correct. | understand that any falsification or misfepresentation of any item or
response in this application, or any attachment, or documents to support this application, is sur
denying or revoking a license/permit. | further understand that it is a Class A misdemeanor
11.56.210 to falsify an application and commit the crime of unsworn falsificatig,

Mark Powell

Printed name of licensee

[Form MJ-03) (rev 3/24/2022) Pagelofl






_.' Alcohol and Marijuana Control Office

ov&Mag, % | : 550 W 7th Avenue, Suite 1600

\'? f-g’ f Anchorage, AK 99501
< > . g 14 marijuana.licensing@alaska.gov
Alaska Marijuana Control Board https://www.commerce.alaska.gov/web/amco

| R NVARLUAY, £ e Phone:90-7.269.0350
3 o Form MJ-17d: Unaltered Operating Plan and/or Premises
“Vigero®®  Diagram Form

Why is this form needed?

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

Section 1 - Establishment Information

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

New Licensee: AK Gold LLC License Number: |18945

License Type: Limited Marijiuana Cultivating Facility

Doing BusinessAs:  |AK Gold LLC

Premises Address:  |46657 Kenai Spur Hwy

City: Kenai State: |AK Zip: 199611

Section 2 - Certification

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

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

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

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

an application and commit the crime of unsworn falsification, %

Mark Powell
re of tranlsfe ree

Printed name of transferee

—
;MP

[Form MJ-17d] (rev 3/24/2022) Pagelofl
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COMMERCIAL LEASE AGREEMENT
THIS LEASE (this "Leasc") datcd this 16th day of February, 2023

BETWEEN: BP Joint Ventre of 46655 Kenal Spur Hwy Konai Alaska
39611
Telephone: (907) 398-1683
OF THE FIRST PART
(the "Landlord")
SANDE OF THE SECOND PART

Ak Gald LLC of 46657 Kenal Spur Hiway Kenai Alaska

99611
Telephone: o 1 -39 (- Xatl( (2] 3

(the "Tenant")

1IN CONSIDERATION OF the Landlord leasing certain premises 1o the Tenant, the Tenant loasing those promises from the
Landlord and the mutnal benefits and obligations set forth in this Lease, the receipt and sufficiency of which consideration is
hereby

acknowledged, the Parties to this Lease (the *Parties") agree as follows:

Definitions

1 When used in this Lease, the following expressions will have the meanings indicated:

s "Additional Rent" means all amounts payable by the Tenant uadsr this Lease except Base Rent,
whether or not specifically designated as Additional Renl elsewhere in this Leasc;

b. “Building" means all bujldings, improvements, equipment, fixtures, property aud facilities from time to
time located at 46657 Kenai Spur Hiway Kenai Ak 99611, es fiom time to time altered, expanded or
reduced by the Landlord in its sole discretion;

¢. "Common Arens and Facilities"mean:

i those portions of the Bullding areas, buildings, improvements, fcilities, utilities, equipment
and installations in or forming part of the Building which from time to time are not
designated or intended by the Landlord to be lensed to tenants of the Building including.
without

limitation, exterior weather walls, roofs, enfrances and exits, parking areas, delveways,

loading docks and ares, storage, mechanical and electrical rooms, arcas above and below

leasable

premises and not included within leasable premises, security and alarm equipment, grassed

and landscaped areas, retaining walls and maintenance, cleaning and operating equipment

serving, the Building; snd

those Iands, areas, buildings, improvements, facilities, utilities, equipment and instellations

which serve or are for e usefl benefit of the Building, the tenants of the Building or the

Lendlord and those having business with them, whether or not located within, adjacent to or

nar the Building and which aredesignated from time to time by the Landlord as part of the

Common Areas and Facilities;

d. "Leasable Area" means with respect to any rentable premises, the area expressed in square feet of all floor
space including floor space of mezzanines, if’ any, determined, calculated and certified by the Landlord and
measured from the exterior face of all exterior walls, doors and windows, including walls, doors and
windows separating the rentable premises from enclosed Cammon Areas and Faeilities, if any, and from
the center line of all interior walls seperating the rentable premises £rom adjoining rentable premises. The

B
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There will be no deduction or exclusion for any space occupied by or used for columns, ducts or
other structural elements;

€. "Premises" means the commercial premises at 46657 Kenai Spur Hiway Keaai Ak9§611;

f "Proportionate Share” means a fraction, the memerator of which is the Leasable Area of the Premises and
the denominator of which is the aggregate of the Leasable Area of all renteble premises in the Building.

g 'Rent" mcaps the tota] of Base Rent and Additional Rent.

Leased Premises

2.  TheLandlordagrees to rent to the Tenant the commercial premises municipally described as 46657 Kenai Spur Hiway
Kenai Ak 99611, (the "Premises").

‘The Premises will be used for only the following pesmitted use {the *Pemitted Use"):
Limited Marijuzns Cultivation Facility.

3. While the Tenant, or an assignee or subtenant approved by the Landlord, is using and ocoupying the Premises for the
Permitted Use and is not in defanlt under the Lease, the Landlordagreesnot to Lease space in the Building 1o any tenant
who will be conducting in such premises as its principal business, the services of: Limited Marjuana Cultivation
Facility.

4, No pets or animals are allowed to be kept in or abont the Premises or in any common aress in the Building containing
the Premises.

5. Subject to the provisions of this Lease, the Tenant is entitled to the use of parking (the Parking') on or about the
Premises. Only properly insured motor vehicles may be parked in the Tenant's space.

6. The Premises are provided to the Tenant without any fixtures, chattels or leasehald jmprovements.

Term

. Theterm of the Lease is a periodic tenancy commencing at 12:00 ncon on Jarmary 1, 2023 and contimeing

on & year-to-year basis until the Landlord or the Tenant terminates the tenancy (the “Term”).

8.  Notwithstanding that the Term commences on January 1,2023, the Tenant is entifled to possession of the Fremises at
12:00 noon on June 1, 2024.

Rent

9.  Subject to the provisions of this Lease, the Tenant will pay a base rent of 6,016.00 payeble per month, for the Premises
(the "Base Rent"), without setoff; abatement or deduction, In addition to the Base Rent, the Tenant will pay for any fees
or taxes arising ffom the Tenant's business. 0

10.  The Tenant will pay the Base Rent on or before the first of each and every month of the Term to the Landlord.

11. No acceptance by the Landlord of any amount less than the full amount owed will be taken to operate as a waiver by the
Landlord for the full amount or in any way to defeat or affect the rights and remedies of the Landlord to pursue the fall
amount,

Operating Costs

12. In addition to the Base Rent, the Tenant will pay as Additional Rent, without setoff, abatement or deduction, its
Proportionate Share of all of tiie Landlord's costs, charges and expenses of operating, maintaining, repairing, replacing
and insuring the Building including the Common Areas and Facilities from time to time and the carrying ont of all
ohligations of the Landlord under this Lease and similar leases with respect to the Building ("Operating Costs™).

13. Except as otherwise provided in this Lease, Operating Costs will ot include debt service, deprecintion, costs

determined by the Landlord from time to time to be faitly allocable to the correction of construction faults or initial
maladjustments in operating equipment, all management costs notallocable to the actal maintenance, repair or
operation of {he Building (such as in connection with leasing and remisl advertising), work performed in commection
with the initial construction of the Building and the Premises and improvements and modernization to the Building
subsequent to the date of original construction which are not i the naturs of a repair of replacement of an existing
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component, system or part of the Building.
14.  Qperating Costs will also not include the following:
u. ey increase in insurance premiums to the center as atesult of business activities of othhbrx Tenants,
b.  the costs of any capitel replacements;

¢. the costs incutred or accraed due to the willful ack or negligence of the Landlord or anyone acting on behalf
of the Landlord;

d. stroctural repairs;
e. costs for which the Landlord is reimbursed by insurers or covered by werranties;
£ costs incuired for repairs or maintenance for the direct account of'a specific Tenant or vacant space;

g costs recovered directly from any Tenant for separate charges such os heating, ventilating, and air
conditioning relating to that Tenant's lezsed premises, and in respect of any act, omission, neglect or defavit
of any Tenant of its obligations under its Lease; or

h. any expenses incurred as a result of the Landlord generating revenues from common area facilities will be
paid from those revenues generated.

15. The Tenant will pay:

a. Tothe Landlord, the Tenant's Proportionate Share of all real propexty taxes, rates, duties, levies and
assessments which ave levied, rated, charged, imposed or assessed by any lawful taxing authority (whether
federal, state, district, munizipal, school ot atherwise) against the Building and the land o any part of the
Building and land from time to time or any taxes paysble by the Landlord which are charged inlieu of such
taxes or in addition to such taxes, but excluding income tax upon the income of the Landiord to the extent

that such taxes are not levied in lieu ofreal property taxes against the Building or upon the Landlord in
respeot of the Building.

To the lawfil taxing asuthorities, or to the Landlord, as it may direct, 2s and when the same become due and
payable, all taxes, rates, use fees, duties, assessments and other charges that are levied, rated, charged or
assessed against or in respect of all improvements, equipment and facilities of the Tenant on or in defaultby
the Tepant and in respect of any business carried on in the Premises or in respect of the use or ocoupancy of
tke Premises by the Tenant and every subtenant, licensee, concessionaire or other person doing business on
or from the Premises or occupying sny partion of the Premises.

Landlord's Estimate

16. The Landlord may, in respect of all taxes and Operating Costs and any ofher items of Additional Rent referred to in this
Lease compute bone fide estimates of the amounts which are anticipated to accrue in the next following lease year,
calendar year or fiscal year, or portion ofsuch year, as the Landlord may determine is most appropriate for each and of
all items of Additional Rent, and the I.andlord may provide the Tenant with written notice and a reasonable breakdown
of the amount of any such estimato, and the Tenant, following receipt of such written notice of the estimated amouat and
breskdown will pay to the Landlord such emount, in squal consecutive monthly installment throughout the applicable
period with the monthly installment of Base Rent. With respect to any item of Additional Rent which the Landlord has
1ot elected to estimate from time to time, the Tenant will pay to the Landlord the amount of such item of Additional
TRent, determined under the applicable provisions of this Lease, immediately upon receipt of an invoice settng out such
jtems of Additional Rent. Wittin one hundred and twenty (120) days of the conclusion of each year of the Term or 2
portion of a year, as the case may be, calendar year or fiscal year, or portion of such year, as the case may be, for which
the Landlord has estimated any jtem of Additional Rent, the Landlord will compute the actua] amount of suchitem of
Additionel Reat, and meke available to the Tenant for examination a statement providing the amownt of such item of
Additional Rent and the calculation of the Tenant's share of that Additional Rent for sach yesr or portion of such year, If
the actual amotint of such items of Additional Rent, as set out in the any such statement, exceeds the aggregate amount
of the installment paid by the Tenant inrespect of such item, the Tenant will pay to the Landlord the amount of excess
within fifteen (15) days of receipt of eny such statement. If the conirary is the case, any such statement will be

accompanied by a refind to the Tenant of any such overpayment without interest, provided that the L andlord may first
deduct from such refund any rent which is thenin amears.
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Use and Occupation

17, The Tenent will open the whole of the Premises for business to the public fully fixtured, stocked and staffed on the date
of commencement of fve Tesm 2nd thyoughout the Term, sad will continucusly ocenpy and wiilize the enfire Premises in

the aotive conduct of its btsiness in a reputable menner on such days and during such hours of business as may be
determined from time to time by the Landlord.

18. The Tenant covenants that the Tenant will carry on and conduct its business from time to time carried onupon the
Premises in such manner as to comply with all statntes, bylews, Tules and regulations of any federsl, state, municipal or
other competent suthority and will not do anything on or in the Premaises in contravention of any of them,

Quiet Enjoyment

19. The Landlord covenans that on paying the Rent and performing the covenants contained in this Lease, the Tenant will
peacefully and quietly have, hold, and enjoy the Premises for the agreed term.,

Distress

20. Ifand whenever the Tenant is in default in payment of any money, whether bereby expressly reserved ar deemed as rent,

ar any part of the rent, the Landlord may, without notice or any form of legal process, enter upon the Premises and
wize, remone 20 0ol e Tenoat's gonds, chattels and eguipment Som fhe Premises of selue, vommve wd sefl wny
gaods, chattels and equipment at any place to which the Tenant or any other person may have removed them, in the
same magner as if they had remained and been distrained upon the Premises, all notwithstanding any rule of law or

equity to the contrary, and the Tenant hereby waives and renounces the benefit of any present or fitture statite or law
limiting or eliminating the Landlord's right of distress.

21. Ifthe Tenant continues to occupy the Premises without the written consent of the Landlord af the expiration or other

termination of the Term, tien the Tenant will be a tenant at will and will pay to the Landlord, as liquidated damsges and
not as rent, an amount equal to twice the Base Rent plus any Additional Rent during the period of such occupancy,
accruing from day to day and adjusted pro rata accordingly, and subject always to all the other provisions of this Lease
insofiar as they are applicable to a tenancy at will and a tenancy from month to month or from year to year will notbe
created by implication of law; provided that nothing in this dause contained will precinde the Landlord from taking
action for recovery of possession of the Premises.

inspections

22.  Tepant acknowledpes that it inspected the Premises, including the grounds and all buildings end improvements, and that
they ars, at the time of the execution of this Lease, in good order, good repair, safe, clean, and tenantahle condition.

Landlord Chattels
23. The Landlord will nof supply any chattels.

Utilities and Other Costs

24. The Tenant is responsible for the direct payment of the following utilities and other charges in relation to the Premises:

electricity, water and internet.

25. The Tenant will also directly pay for the following utilities and other charges in relation to the Premises: All operating

expenses.
26, The Tenout iswesponsible fox paying, to the Landlard the fallowing wtilities and ather charges: natural ggs.
Abandonment

27. 1fet any time during the Term, the Tenant abandons the Premises or any part of the Premises, the Landlord may, at its
opticn, enter the Premises by any means without being liable for any prosecution for such entering, und without
becoming liable to the Tenant for damages or for any payment of any kind whatever, and may, at the Landlord's
discretion, as agent for the Tenart, relet the Pwniis:s, or any part of the Premises, for the whole or any partof the then
unexpired Term, and may receive and collectall rent payatile by virtue of such reletting, and, at the Landlord's option,
told the Tenant liable for any difference between the Rent that would have been payable under this Lease during the
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balence of the unexpired Tem, if this Lease had continued in force, and the net rent far such period realized by the
Landlord by means of the reletting, If the Landlord's right of reentry is exercised following abandonment of the
premises by the Tenant, then the Landlord may consider any personal property belonging to the Tenant and Ieft on the
Premises to also have been abandoned, in which case the Landlord may dispose of all such personal praperty in any
manner the Landlord will deem proper and is relieved of all lisbility for doing so.

Governing Law

28. Ttisthe intention of the Parties to this Lease that the tenancy created by this Leasc and the performance under this
TLense and all suits and special graceedings under this Iease, be construed.in arcordance with and gavemed, to the.
exclusion of the law of any other forum, by the laws of the State of Alaska, without regard to the jurisdiction in which
any action or special procceding may be institmed.

Severability

29. Tfthereis a conflict between any provision of this Lease and the applicable legislation of the State of Alaska (the 'Act’),
the Act will prevail and such provisions of the Lezse will e amended or deleted as necessary in order to comply with
the Act. Further, any provisions that are required by the Act are incorporated into this Lease.

Assignment and Subleiting

30. The Tenant will not assign this Lease, ar sublet or grant any concession or license to use the Premises or any part of the
Premises. A essignment, subletting, concession, or license, whether by operation of 1aw or otherwise, will be void and
will, at Landlord's option, terminate this Lease.

Bulk Sale

31. o bolk sale of goods and assets of the Tenant may take place withont first obtaining the written consent of the
Landlord, which consent will not be unreasonably withheld so long as the Tenant and the Purchaser are able to provide
the Landlord with assurances, in a form satisfactory to the Landlord, that the Tenant’s obligations in this Lease will

continue to be performed and respected, in the manner satisfactory to the Landlord, sfier completion of the said bulk
sale,

Additional Provisions
32. Landlord acknowledges that the premises will be used as a merijuana establishment.

33. Landlord/lessor may not take possession of or remove marijuana from the premises. AMCO will be contacted in the

avent that this is necessary,

Care and Use of Premises

34. The Tenant will prompily notify the Landlord of any damage, or of any situation that may significantly interfere with
the normal wse of the Premises.

35.  Vehicles which the Landiord reasonably considers unsightly, ncisy, dangerous, improperly insured, inoperable or
unlicensed are not permitted in the Tenant's packing stall(s), and such vehicles may be towed away at the Tenant's
expense. Parking facilities are provided at the Tenant's own risk. The Tenant is required to pack in only the space
allotted to them.

36.

The Tenant will not make (or allow to be made) any noise or nuisance which, in the reasonsble opinion of the Landlord,
disturbs the comfort or convenience of other tenants.

37. 'The Tenant will not engage in any illegal trade or activity on or about the Premises.
38. The Landlord and Tenant will comply with standards of health, sanitation, fire, housing and safety as required by law.

Surrender of Premises

39. At the expiration of the lease term, the Tenant will quit and surrender the Premises in as good a state and condition as
they were at the commencerent of this Lease, reasonable use and wear and damages by the elements excepted.
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Hazardous Materials

40. The Tenant will not keep or have on the Premises any article or thing of a dangerous, flammable, or explosive character

that might unreasonably increase the danger of fire on the Premises or that might be considered hazardous by any
responsible insurance company,

RAuies and Regulations

41, The Tenant will obey all mules snd regulations posted by the Landlord regarding the use and care of the Building,

parking Iot and other common facilities that are provided for the use of the Tenant in and around the Building on the
Premises.

General Provisions

42.  Anywaiver by the Landlord of any failure by the Tenant to perform or observe the provisions of this Liease will not
operate as a waiver of the Landlord's rights under this Lease in respect of any subsequent defaults, breaches or

nouperfarmanse aud will not defeat or affect in any way the Landlord's rights in respect of any subsequent defanlt ot
breach,

43, This Lease will extend to and be binding upon and inure to the benefit of the respective heirs, executors, administrators,

successors and assigns, as the cese may be, of each party 1o thisLease. All covenants are 1o be construed as conditions
of this Lease.

44.  All sumspayable by the Tenant to the Landlord pursuant to any provision of this Lease will be deemed to be Additional
Rent and will be recoverable by the Landlord es rental arrears.

45.  Where there is more than one Tenant executing this Lease, all Tenants are jointly and severally lisble for each other's

acts, omissions and Habilities pursuant to this Lease.
46, Time is of the essence in this Lease,

47.  This Lease will constitute the entire agreement between the Landlord snd the Tenant, Any prior understanding or

representatian of any kind preceding the date of this Lease will not be binding on either party to this Lease except to the

extent incorporated in this Lease. In particular, no wasranties of the Landlord not expressed in this Lease are tobe
implied.

IN WITNESS WHEREOF the Parties to this Lease have duly affixed their signatires under hand and seal, or by
a duly authorized officer under seal, on this 16th day of February, 2023.

- Mark Powell (Lsaglord)
(Witness) Por;
;; /_’ ~ )M Ak Gold LLC (Tensnt)
(Witaess) Per: //7 ‘ol é
LR Sk
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PUBLISHER'S AFFIDAVIT

UNITED STATES OF AMERICA,
STATE OF ALASKA

} o

Ca ing fi
ra Hall, being first duly sworn, on oath deposes and says:

That | am and was at all times here in this affidavit

menti i
Penrilg;“:, ggp.erwsor of Legals of the Sound Publishing /
rion, a newspaper of general circulation gnd

published at Kenai, Alaska, that the advertisement, a

printed copy of which is hereto annexed was published in

said paper on the dates listed below:

Marijuana Cultivation License
06/01/24
06/08/24
06/15/24

SUBSCRIBED AND SWORN before me on this

Vb
day of %M, 2024.

NOTARY PUBLIC in favor for the State of Alaska.

My commission expires 10/19/27

NOTARY PUBLIC
DONNA K SCHRADER
i _STATE OF ALASKA
y Gommission Expires October 19, 2027

Powell 25% and Shonda Powell

jection to their local government,

determined the application 10 be
has given written notice to the local

pub:Junet, 8 & 15, 2024

AK Gold, LLC, doing business as AK Gold, LLC,
located at 46657 Kenai Spur Highway Kenai, AK
99611 is applying under 3 AAC 306.045 for a
wransfer of controlling interest in a Limited Mari-
juana Cultivation Facility 3AAC 306.045, license
#18945. The transfer involves a change in own-
ership precentage from Edna Beuher 50%, Mark

25% to Mark

powell 756% and Shonda Powell 25%. Interest-
ed persons may object to the application by sub-
mitting a written statement of reasons for the ob-

the applicant,

and the Alcohol & Marijuana Control Office (AM-
CO) not later than 30 days after the director has

complete and
goverment.

997014










