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Marijuana Licensing (CED sponsored)

From: Barbara Paschall <paschallb@hotmail.com>

Sent: Friday, June 02, 2017 11:29 AM

To: Marijuana Licensing (CED sponsored)

Subject: Re: License 10589 DBA Natures Releaf LLC Incomplete Letter
Attachments: MJ Corrections.PDF

Follow Up Flag: Follow up

Flag Status: Completed

Categories: Mark

Mark enclosed you will find my docs with all the corrections. When | have my legal document for the entity |
will send that to you in about a week or so. Thank you, Barbara

From: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>
Sent: Wednesday, May 24, 2017 1:04 PM

To: paschallb@hotmail.com

Cc: Marijuana Licensing (CED sponsored)

Subject: License 10589 DBA Natures Releaf LLC Incomplete Letter

Hello,

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

Best Regards,

Mark Bailey

Occupational Licensing Examiner

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

Anchorage, Alaska 99501

ﬁ Please consider the environment before printing this e-mail. Less paper is better for us and our environment.











Marijuana Licensing (CED sponsored)

From: Barbara Paschall <paschallb@hotmail.com>

Sent: Wednesday, June 07, 2017 12:17 PM

To: Marijuana Licensing (CED sponsored)

Subject: Re: License 10589 DBA Natures Releaf LLC Incomplete Letter
Attachments: other corrections.PDF; Operating Agreement.PDF

Follow Up Flag: Follow up

Flag Status: Flagged

Categories: Mark

Hello Mark, again here are more corrections. Also | have attached my operating agreement for Natures
Releaf,LLC Thank you Barbara Paschall

From: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>
Sent: Monday, June 5, 2017 8:34 AM

To: Barbara Paschall

Cc: Marijuana Licensing (CED sponsored)

Subject: RE: License 10589 DBA Natures Releaf LLC Incomplete Letter

Good Morning Barbara,

| reviewed your submitted documents and just have a few more items.

MJ-00
0 On page 3 you initialed both boxes. Please read the instructions and correct page 3.
MJ-02
O Restricted areas must be inside the licensed premises, please correct your diagram to enclose all
restricted areas within the licensed premises border.
POPPP

o

Please include two clauses clarifying a couple items
0 Include a statement saying the lease of the location is for the purposes for a retail marijuana
establishment, please correct the first paragraph, section 19, section 20, and section 28 to reflect this.
0 Include a clause stating marijuana left on the property will not be seized by the landlord until after
contacting the AMCO office for further instruction.
Removal of Kelly Paschall
0 In order to facilitate this, we will have to move the status of the application to “new”.
0 Once the status is changed to “new”, remove Kelly as a licensee from the online application.
O Re-notify your local government and complete a new MJ-08.





If you have any questions about the above list feel free to give me a call at (907) 269-0358

Best Regards,

Mark Bailey

Occupational Licensing Examiner

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

Anchorage, Alaska 99501

b% Please consider the environment before printing this e-mail. Less paper is better for us and our environment.

From: Barbara Paschall [mailto:paschallb@hotmail.com]

Sent: Friday, June 02, 2017 11:29 AM

To: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>
Subject: Re: License 10589 DBA Natures Releaf LLC Incomplete Letter

Mark enclosed you will find my docs with all the corrections. When | have my legal document for the entity |
will send that to you in about a week or so. Thank you, Barbara

From: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>
Sent: Wednesday, May 24, 2017 1:04 PM

To: paschallb@hotmail.com

Cc: Marijuana Licensing (CED sponsored)

Subject: License 10589 DBA Natures Releaf LLC Incomplete Letter

Hello,

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






Best Regards,

Mark Bailey

Occupational Licensing Examiner

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

Anchorage, Alaska 99501

b% Please consider the environment before printing this e-mail. Less paper is better for us and our environment.






THE STATE Department of Commerce, Community,

Ofﬁ L 3 SKA and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

(GOVERNOR BiLL WALKER 550 West 7th Avenue, Suite 1600
Anchorage, AK 99501

Main: 907.269.0350

June 7, 2017

Natures Releaf, LLC
DBA: Natures Releaf LLC
VIA email: paschallb@hotmail.com

Re: Application Status for License #10589
Dear Applicant:

AMCO has received your application for a retail marijuana store. Our staff has reviewed your
application after receiving your application and required fees. Your application documents appear to be in
order, and it has been determined that your application is complete for purposes of 3 AAC 306.025(d).

Your application will now be sent electronically, in its entirety, to your local government, your
community council if your proposed premises is in Anchorage or certain locations in the Mat-Su Borough, and
to any non-profit agencies who have requested notification of applications. The local government has 60 days
to protest the issuance of your license or waive protest.

If you have not yet received all necessary approvals, such as a local license, conditional use permit,
site plan review, Fire Marshal approval, or Department of Environmental Conservation approval, you should
continue to work with those local or state agencies to get the requirements completed. We must also wait for
the criminal history check for each individual licensee based on your fingerprint card(s).Your application status
in the application database will be changed to “Complete” today.

Your application may be considered by the board while some approvals are still pending. However,
your license will not be finally issued and ready to operate until all necessary approvals are received and a
preliminary inspection of your premises by AMCO enforcement staff is completed.

Your application will be scheduled for the July 12-14 2017 board meeting for Marijuana Control Board
consideration. The meeting agenda gets posted on our website 7 days before the board meeting. Your
appearance at the meeting, either in-person or telephonic, is mandatory. The telephone number is 1-800-
315-6338 code 69176# (subject to change). Please feel free to contact us through the
marijuana.licensing@alaska.gov email address if you have any questions.

Sincerely,

Gk MEConnaif
Erika McConnell, Director
907-269-0350



mailto:paschallb@hotmail.com

mailto:marijuana.licensing@alaska.gov




Marijuana Licensing (CED sponsored)

From: Marijuana Licensing (CED sponsored)

Sent: Wednesday, June 07, 2017 3:23 PM

To: paschallb@hotmail.com

Cc: Marijuana Licensing (CED sponsored)

Subject: 10589 Applicant Complete Application Notification
Attachments: 10589 Applicant Notice.pdf

Hello,

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

Best Regards,

Mark Bailey

Occupational Licensing Examiner

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

Anchorage, Alaska 99501

b% Please consider the environment before printing this e-mail. Less paper is better for us and our environment.






THE STATE

June 7, 2017

Department of Environmental Conservation
Attn: Permitting Division
VIA email: DEC.FSSPermit@alaska.gov

Department of Commerce, Community,

O%LASKA and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE
GOVERNOR BILL WALKER 550 West 7' Avenue, Suite 1600
Anchorage, AK 99501

Main: 907.269.0350

License Number: 10589
License Type: Retail Marijuana Store
Licensee: Natures Releaf, LLC

Doing Business As: NATURES RELEAF LLC

Physical Address: 503 7th. Avenue
Fairbanks, AK 99701

Designated Licensee: | Barbara Paschall

Phone Number: 907-460-2128

Email Address: paschallb@hotmail.com

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: O DEC O Fire Marshal
DATE: PHONE:

O Compliant 0 Non-compliant
COMMENTS:

If you have any questions, please send them to the email address below.

Sincerely,
Diho N Cormetd

Erika McConnell, Director

marijuana.licensing@alaska.gov




mailto:DEC.FSSPermit@alaska.gov

mailto:paschallb@hotmail.com

mailto:marijuana.licensing@alaska.gov



THE STATE Department of Commerce, Community,

= OALASKA and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE
GOVERNOR BILL WALKIR 550 West 7% Avenue, Suite 1600
Anchcrage, AK 99501

Main: 807.268.0350

June 7, 2017

Department of Environmental Conservation
Attn: Permitting Division

VIA email: DEC.FSSPermit@alaska.gov

License Number: 10589

License Type: Retail Marijuana Store

Licensee: Natures Relesf, LLC

Doing Business As: NATURES RELEAF LLC

Physical Address: 503 7th. Avenue
Fairbanks, AK.997

Designated Licensee: | Barbara 55

Phone Number:

Email Address:

3 AAC 306.300(a)(2)(B},
require that an applicant fi
applicable public health, fire
in which the applicant’s |

AAC 306.605(b)(2)(B)
1pliance with each
ind the local government

om the above
cuments for more
mail below.

DEC O Fire Marshal

retail sales of edibles)

If you have any ques

Sincerely,

Giha. M pnneilff
Erika McConnell, Director

marijuana.licensing






		If you have any questions, please send them to the email address below.








Marijuana Licensing (CED sponsored)

From: Marijuana Licensing (CED sponsored)

Sent: Wednesday, June 07, 2017 3:23 PM

To: decfsspermit (DEC sponsored)

Cc: Marijuana Licensing (CED sponsored)
Subject: 10589 DEC Complete Application Notification
Attachments: 10589 DEC Only (Fire Deffered)..pdf

Hello DEC,

Attached is notification for a marijuana establishment. Please direct all correspondence to
marijuana.licensing@alaska.gov .

Thank you,

Mark Bailey

Occupational Licensing Examiner

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

Anchorage, Alaska 99501

b% Please consider the environment before printing this e-mail. Less paper is better for us and our environment.






N

Alcohol & Marijuana Control Office

550 W 71" Avenue, Suite 1600

Anchorage, AK 99501

marijuana licensing@alaska.gov
hitps:/iwww.commerce.alaska.gov/webl/amco
Phone: 907.269.0350

; Alaska Marijuana Control Board

,g‘,‘m;{;/"/ Cover Sheet for Marijuana Establishment Applications

What is this form?

This cover sheet must be completed and submitted any time a document, payment, or other manjuana establishment appllcatlon itemis
emailed, mailed, or hand-delivered to AMCO's main office.

Section 1 - Establishment Information

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

Licensee: Natures Releaf, LLC License Number: | 10589

License Type: Retail Marijuana Store

Doing Business As: | NATURES RELEAF LLC

Physical Address: 503 7th. Avenue

city: Fairbanks |state: |AK  |Zip Code: | 99701
Designated Barbara Paschall

Licensee:

Email Address: paschallb@hotrmail.com

Section 2 — Attached ltems

List all documents, payments, and other items that are being submitted along with this page.

Attached ltems:

Entity Documents:
1.Certificate of Organization,
2.Articles of Organization

3.Internal Revenue EIN Assignment

OFFICE USE ONLY
Received Date: Payment Submitted Y/N: Transaction #:






Alaska Entity #10038826

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
Natures Releaf, LLC

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective May 27, 2016.

AN

Chris Hiadick
Commissioner






3 . 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

Articles of Organization
Domestic Limited Liability Company

1 - Entity Name
Legal Name: Natures Releaf, LLC

2 - Purpose

Any and all lawful business activity.

3 - NAICS Code
541618 - OTHER MANAGEMENT CONSULTING SERVICES

4 - Registered Agent

Name: Anderson Registered Agents, Inc.
Mailing Address: 310 K Street, Suite 200, Anchorage, AK 99501
Physical Address: 310 K Street, Suite 200, Anchorage, AK 99501

5 - Entity Addresses

Mailing Address: 540 Haines Avenue, Fairbanks, AK 99701
Physical Address: 540 Haines Avenue, Fairbanks, AK 99701

6 - Management

The limited liability company is managed by a manager.

AK Entity #: 10038826
Date Filed: 05/27/2016
State of Alaska, DCCED

FOR DIVISION USE ONLY

Web-5/27/2016 10:08:22 AM

Page 10of2





=7 - Officials

Name Address % Owned Mites

| Julianna Orozco / Organizer

| certify under penalty of perjury under the Uniform Elecu sl iiansacacn Adiand o lavs ol ihe
State of Alaska that the information provided in this application is true and coirect, and furthor
certify that by submitting this electronic filing | am contractually authorized by the Official{s) listed
above to act on behaif of this entity.

Name: Julianna Orozco

Page 2 of2





Help | Apply for New EIN i

£, Detailis +

'_ ;;;ﬁai ﬂ}eagpamanfs ofiicial IRS {npﬁt‘e
"up-to 4 weeks for the lefter{o anive by -

Click "Confintie” fo gét additional information dbout using the new EIN.






THE OPERATING AGREEMENT
OF
NATURES RELEAF, LLC

AN ALASKA LIMITED LIABILITY COMPANY

EMPLOYER IDENTIFICATION NUMBER 81-2824065





Article One

Section 1.01
Section 1.02
Section 1.03
Section 1.04
Section 1.05
Section 1.06

Section 1.07
Section 1.08
Section 1.09

Article Two

Section 2.01
Section 2.02
Section 2.03
Section 2.04
Section 2.05
Section 2.06
Section 2.07
Section 2.08
Section 2.09

Article Three

Section 3.01
Section 3.02

Article Four

Section 4.01
Section 4.02
Section 4.03
Section 4.04

Article Five

Section 5.01
Section 5.02

NATURES RELEAF, LL.C

TABLE OF CONTENTS

Formation of the Company 1
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Company to be Taxed as a Subchapter S Corporation .............. 1
Purpose and Scope of the Company .........oceecvciiennnninniinieinnnns 1
Purpose of Company Restrictions......c.c.coeeviieinirinieinnissannnnees 2
Principal Office of the Company and Location of

RECOTAS cevvrinerirreeereerreeeseeestssatisnieiessssessssesssesseasssesessessissnnsessnens 2
Registered Agent and Registered Office......cocoevrecuiiiniiinnnnnn, 2
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Tax Matters 3
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Termination of a Member’s Interest .......ovevevreeneceeseneniennens 4
Preservation of S Corporation Election .........c.ceceeercenceniinnnns 4
Membership Interests 5
Percentage Membership Interest Represented by Units ............ 5
Valuation of Membership Interests in the Company ................. 5
Capital Contributions 5
Injtial Capital Contributions ......cccceeeeneecrenccscnininiiniinien, 5
No Mandatory LOANS .......ccuevvevuerereerrorenessnesscsicssesnsisnsesisnnns 6
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Prohibition against Mandatory Additional Capital
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SECURITIES LAW DISCLOSURE

The membership interests or percentages of ownership of Natures Releaf, LLC (the
“Company”) have not been nor will be registered under the Securities Act of 1933, as
amended, (the “Securities Act”) or any other federal securities laws or the securities laws
of any state. The membership interests or percentages of ownership are offered and sold
in reliance on exemptions from the registration requirement of the Securities Act and laws
and regulations enacted by the Securities and Exchange Commission effective April 15,
1982 pertaining to certain offers and sales of securities without registration under the
Securities Act.

The Company will not be subject to the reporting requirements of the Securities Exchange
Act of 1934, as amended, and will not file reports, proxy statements and other information
with the Securities and Exchange Commission, or any state securities commission.

The limited liability company membership interests of the Company may not be offered
for sale, sold, pledged, or otherwise transferred unless registered or qualified under
applicable securities laws, or unless an exemption from registration or qualification exists.
The availability of any exemption from registration or qualification must be established by
an opinion of counsel for the owner the interest for which registration is sought. The
opinion of counsel must be reasonably satisfactory to the Company.

No Member may register any interest in the Company under any federal or state
securities law without the express written consent of all Members.

The Members understand that some of the restrictions inherent in this form of
business, and specifically set forth in this Agreement, may have an adverse impact on
the fair market value of the Membership Interests if a Member attempts to sell or
borrow against the Member’s interest in the Company.

Operating Agreement of Natures Releaf, LLC
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ACKNOWLEDGMENT OF MEMBERS

By the execution of this Agreement, each of the Members agrees to the following
provisions.

Exempt from Registration

Investment in the Member’s Interest (Shares) in the Company involves a high degree of
risk and is suitable only for sophisticated investors. Shares are being offered in reliance
upon one or more exemptions from registration provided by the Securities Act, as amended
and any Securities Act of Alaska.

1. Personal Investment of Member

The Member is purchasing the Shares for the Member’s own investment and not with a
view to the distribution or resale to any other Person.

2. Restrictions on Transferability

The Company has disclosed to the Members by way of this Agreement and each Member
acknowledges that the transferability of the Shares is severely limited. Each Member will
bear the economic risk of investment for an indefinite period, as the Membership Interests
have not been registered under the Securities Act or any state securities laws and cannot be
offered or sold unless subsequently registered or unless an exemption from registration is
available.

3. Registration or Opinion of Counsel Before Transfer

In addition to other prohibitions and restrictions on transfer under this Agreement, the
Shares will not be sold publicly without registration under the Securities Act and any
applicable state securities law. Before any public sale, the Member intending to sell an
interest must first obtain opinion of counsel satisfactory to the Company that registration
is not required in connection with any transaction. In no event may any Shares be sold
within 12 months of original issue to that Member.

4. Principal Address of Member

Each Member’s principal residence is noted in this Agreement. Each Member shall notify
the Company in writing within 5 days of any change in address of the principal residence
of the Member.

5. Access to Facts

Each Member has had and continues to have access to all material facts with respect to the
Shares and is satisfied as to the advisability of making this investment.

6. No Commission or Remuneration
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No commission or other remuneration may be paid to any Person in connection with the
offer or sale of any Shares.

7. No Right to Registration

No Member may require the Company to register any Shares under Federal or state
securities laws at any time, or to join in any future registration.

8. Hold Harmless

Each Member agrees to hold the Company and its Manager, Members, Member Principals,
Organizers and controlling Persons (as defined in the Securities Act, as amended), and any
Persons affiliated with any of them or with the distribution of the Shares, harmless from
all expenses, liabilities, and damages (including reasonable attorneys’ fees) arising from a
disposition of the Shares in any manner that violates the Securities Act, as amended, or of
any applicable state securities law or that may be suffered by reason of a breach of any of
the covenants, representations, and warranties contained in this Agreement.
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Natures Releaf, LLC
an Alaska Limited Liability Company

ARTICLE ONE
FORMATION OF THE COMPANY

Section 1.01 The Limited Liability Company

This Operating Agreement (Agreement) of Natures Releaf, LLC, forms and establishes a
limited liability company under the laws of the State of Alaska, and specifically under the
Alaska Limited Liability Act. This Agreement is made by the Members to provide for the
governance and operations of the Company and the rights and obligations of each Member
regarding the Company. This Agreement is effective on the date of the last signature of
any party to this Agreement (including any Managers) and will apply to any Additional
Members admitted in accordance with its terms. In consideration of the mutual promises
in this Agreement, the parties to this Agreement agree to be legally bound by its terms.

This Agreement sets forth the rights, duties, obligations, and responsibilities of the
Members with respect to the Company.

In consideration of the mutual promises, obligations, and agreements set forth in this
Agreement, the parties to this Agreement agree to be legally bound by its terms.

Section 1.02 The Name of the Company

The name of the Company is Natures Releaf, LLC. The Manager may change the name of
the Company or operate the Company under different names.

Section 1.03 Company to be Taxed as a Subchapter S Corporation

The Member intends to establish an entity that is subject to taxation as a subchapter S
corporation.

Section 1.04 Purpose and Scope of the Company

The purpose of the Company to consolidate control over various businesses and other
intangible property to minimize tax and accounting expenses, provide centralized
ownership and control, create a veil of privacy around the investments in addition to
creating a structure for greater asset protection.

In order to accomplish the foregoing purposes, the Company may own, acquire, manage,
develop, operate, buy, sell, exchange, finance, refinance, and otherwise deal with real,
personal, tangible, and intangible property, and any type of business, as the Manager may
deem from time to time to be in the best interests of the Company; and

Conduct any lawful business and investment activity permitted under the laws of Alaska
and in any other jurisdiction in which the Company may have a business or investment
interest in order to accomplish the foregoing objectives.
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The Company may engage in any other activities that are related or incidental to the
foregoing purposes, as may be determined in the sole and absolute discretion of the
Manager and/or any purpose lawfully permitted under the Act.

Section 1.05 Purpose of Company Restrictions

This Company is formed by those who know and trust one another and who in forming this
limited liability company have surrendered certain management rights.

Capital is material to the business and investment objectives of the Company and its federal
tax status. An unauthorized transfer of a Member’s interest could create a substantial
hardship to the Company, jeopardize its capital base, and adversely affect its tax structure.
As a result, there are certain restrictions expressed in this Agreement that attach to and
affect ownership of Membership Interests and the transfer of those interests. Those
restrictions are not intended as a penalty but are intended to protect and preserve existing
relationships based upon trust and to protect the Company’s capital and its financial ability
to continue to operate.

Section 1.06 Principal Office of the Company and Location of Records

The street address of the principal office in the United States where the records of the
Company are to be maintained is:

540 Haines Avenue
Fairbanks, Alaska 99701

or such other place or places as the Manager determines. The records maintained by the
Company will include all records that the Company is required by law to maintain. The
Company shall likewise maintain a records office in any jurisdiction that requires a records
office. The Company shall maintain at each records office all records required by
applicable law.

Section 1.07 Registered Agent and Registered Office

The name of the initial Registered Agent of the Company is Anderson Registered Agents
and the initial registered office of the Company is:

310 K Street, Suite 200
Anchorage, Alaska 99501

Section 1.08 The Term of the Company

The period of duration of the Company will be perpetual. The Company will begin on the
date the Articles of Organization is filed with the Secretary of State of Alaska and will
continue until terminated or dissolved in accordance with the provisions of this Agreement.

Section 1.09 Venue

Venue for any dispute arising under this Operating Agreement or any disputes among any
Members or the Company will be in the county of the Registered Office of the Company.
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ARTICLE TWO
TAX MATTERS

Section 2.01 Tax Year and Accounting Matters

The Fiscal Year of the Company will be the calendar year. The Company will adopt
methods of accounting and file tax returns on the methods of accounting determined by the
Manager. The Manager shall be responsible for all accounting matters of the Company.

Section 2.02 Entity Classification Election

The Members will elect to have the Company treated as a small business corporation for
federal, state and local income tax purposes under Section 1362(a) of the Internal Revenue
Code.

Neither the Company nor any member may take any action that jeopardizes the Company’s
S-Corporation election. Specifically, the Company may not do any of the following:

Issue interests in the Company that would constitute a second class of stock under
Subchapter S;

Borrow funds from its Members or third parties that would constitute a second class of
stock under Subchapter S;

Have more than 75 Members;
Have a nonresident alien as a Member; or
Have any Member who would not be a permissible interest holder under Subchapter S.

Section 2.03 Appointment of Tax Adviser

As soon as is practicable after the filing of Articles of Organization the Company shall
appoint a tax adviser to assist the Company in complying with the requirements of the
Internal Revenue Code to ensure preservation of the Company’s election to be treated as a
Subchapter S corporation under the Internal Revenue Code. If the initial tax adviser is
unable or unwilling to serve for any reason, the Company shall remove and replace the
initial tax adviser with another adviser who has substantial expertise with respect to
Subchapter S of the Internal Revenue Code.

Section 2.04 Members’ Duty to Consult with Tax Adviser

Before the Company applies for treatment as a corporation under Subchapter S of the
Internal Revenue Code, each Member shall consult with the tax adviser to ensure that no
part of the Member’s estate plan jeopardizes the Company’s Subchapter S election. The
tax adviser may, at the adviser’s discretion, require that the Member revise his or her estate
plan to protect the Company’s Subchapter S election.

Each Member has a continuing duty to inform the tax adviser (and to provide detailed
written information as requested by the tax adviser) of the Member’s plans or activities that
may impact the Company’s Subchapter S election.
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Section 2.05 Tax Elections

The Manager has the sole authority to make all Company elections for federal, state and
local income tax matters permitted under the Internal Revenue Code. The Manager has
sole and absolute discretion concerning any election. Each Member consents to any
election and shall sign any documentation necessary to effect any elections, but any
decision to change the tax classification of the Company from corporation to partnership,
or from partnership to corporation, requires the unanimous vote of the Members. If the
Members unanimously agree to revoke or terminate the Subchapter S election, then all
Members must comply with any requirements of the Internal Revenue Code necessary to
effect the revocation or termination and will specify the effective date of the revocation.

Section 2.06 No Partnership Intended for Any Purpose

The Members have formed the Company under the Act, and expressly do not intend to
form a partnership under any partnership or limited partnership act. The Members do not
intend to be partners with each other or with any third party. If any Member represents to
another person that any other Member is a partner or that the Company is a partnership,
the Member making the wrongful representation will be liable to any other Member who
incurs personal liability as a result of the erroneous representation.

Section 2.07 Savings Clause

The Manager may adjust the Company’s accounting methodology without providing prior
notice to the Members in order to comply with the Internal Revenue Code as then in effect.

Section 2.08 Termination of a Member’s Interest

If a Member’s interest is terminated while the Company is taxed under Subchapter S, then
Members owning a 85% of the membership interests may, in their sole and absolute
discretion, determine if items of income (including tax exempt income), loss, deduction, or
credit will be allocated to the withdrawing Member:

On a pro rata basis as set forth in Section 1377(a)(1) of the Code; or

As if the taxable year consisted of two taxable years, the first of which ends on the date
on which the Member’s interest terminates.

If the latter alternative is elected, all Members who were Members during the taxable year
must consent to the election. All Members who were Members in the Company at any
time during the taxable year must promptly execute and deliver to the Company all
documents necessary to make the election.

Section 2.09 Preservation of S Corporation Election

The Company and the Members shall take all necessary action in order to preserve the
clection to tax the Company under Subchapter S of the Internal Revenue Code. If the
Company’s Subchapter S election would be unintentionally terminated because it ceases
to be a “small business corporation” for any reason, then the Manager shall take the steps
necessary to restore the company’s status as an S Corporation.
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Within a reasonable period of time after discovery of the event resulting in unintentional
termination, the Company and each person who was a Member of the Company at any time
during the period in which the Company ceased to qualify for treatment under Subchapter
S must make all adjustments required by the Internal Revenue Service to restore the
Company’s Subchapter S status.

ARTICLE THREE
MEMBERSHIP INTERESTS

Section 3.01 Percentage Membership Interest Represented by Units

Each Member’s Initial Membership Interest is the percentage interest set forth in Exhibit
A that is attached to this Agreement. The Company shall issue Units to represent a unit of
ownership in the Company. The Company may issue only a single common class of Units,
which will have no par value. All Units confer identical rights with respect to distribution
or liquidation proceeds from the Company.In no event will any Additional Contributions
result in Members being treated as owning different classes of Membership Interests.The
Manager shall maintain a correct record of all Members and their Membership Interests
together with amended and revised schedules of ownership caused by changes in the
Members and changes in Membership Interests.

Section 3.02 Valuation of Membership Interests in the Company

For all purposes, the value of the Company as an entity and of Membership Interests shall
be their respective fair market values. Any dispute, contest, or issue of fair market value
is to be resolved and determined by the written appraisal of a qualified person or firm
selected by the Manager.

ARTICLE FOUR
CAPITAL CONTRIBUTIONS

Section 4.01 Initial Capital Contributions

The Members shall contribute as their initial capital contributions to the Company all of
their right, title and interest in and to the property described in Exhibit A. The Members
agree that the property described in Exhibit A has the fair market value (net of liabilities
assumed or taken subject to by the Company) listed opposite the scheduled property.

The Company shall credit each Member’s Interest with an initial contribution equal to the
fair market value of the capital contribution as specified in Exhibit A.
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Section 4.02 No Mandatory Loans
The Manager may not compel any Member to loan additional capital to the Company.
Section 4.03 Adjustments to Member’s Interests

In exchange for any Member’s Capital Contribution, the Company shall adjust the
Membership Interests of all Members proportionately to reflect the value of the
contribution, and the Company shall reduce the contributing Member’s interest by any
income tax liability attributable to the Member’s additional contribution.

Section 4.04 Prohibition against Mandatory Additional Capital Contributions

The Company may not require Additional Capital Contributions from any Member or
Members.

ARTICLE FIVE
ALLOCATIONS AND DISTRIBUTIONS

Section 5.01 Allocation of Profits and Losses

The Company shall allocate all net profits and losses for each calendar year of the
Company, to each Member pro rata in accordance with the Member’s respective
Membership Interest during the period over which the profits and losses accrue. For
purposes of this section, “profits and losses” include every item of income, deduction,
depreciation, gain, loss, and credit for the calendar year.

Section 5.02 Distributions to Members

The primary intent of the Company is to retain Company funds in amounts determined in
the sole and absolute discretion of the Manager to meet the reasonable needs of the business
or investments of the Company and other needs as provided in this Agreement. No
Member may demand distributions of any Company funds or assets.

When any distributions of funds or other Company assets are made, the Manager shall
satisfy those distributions as follows:

(zi) Distributions of Cash

The Manager may make distributions of Company cash to the Members on a pro rata
or non-pro rata basis as the Manager, in its discretion, determine. Distributions may
only be made from the cash reserves that exceed the reasonable working reserves of
the Company as determined in the sole discretion of the Manager.

Subject to this Agreement and applicable law, distributions of cash will first come from
cash from operations as permitted under this Agreement, then from cash from the
liquidation of the Company as provided in this Agreement.
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(b) Distributions in Kind

The Manager in its sole and absolute discretion, may make distributions in kind of
Company property to the Members. Prior to any such distribution in kind, the
difference between such established fair market value and the book value of the
property to be distributed shall be adjusted by a credit or charge, as is appropriate, to
the Members’ Interests. Upon the distribution of such property, such adjusted value
shall be charged to the Interests of the Members receiving such distributions.

(c) No Interest

If a Member does not withdraw all or any portion of the Member’s share of any cash
distribution made pursuant to subsection (a), the Member may not receive any interest
on that portion of the distribution not so withdrawn, or on any additional Membership
Interest, unless all Members agree.

ARTICLE SIX
MANAGEMENT OF THE COMPANY

Section 6.01 General Authority of the Manager

Subject to the specific rights given the Members in this Agreement, the Manager may make
all decisions concerning any matter affecting or arising out of the conduct of the business
of the Company. The Manager has the exclusive right and full authority to manage,
conduct, and operate the Company’s Business.

The Manager shall manage and administer the Company according to this Agreement and
shall perform all duties prescribed for a Manager by the laws of the State of Alaska.

Section 6.02 A Majority in Interest of Managers Required to Control

When more than one Manager is acting, the concurrence and joinder of a majority in
interest of the Managers will control in all matters pertaining to the administration of the
Company. '

Section 6.03 Limitations on the Authority of the Manager
The authority of the Manager is limited according to this section.

(a) Acts Requiring 85% Approval of Membership Interests

The consent of 85% of all the Membership Interests is required to confess a judgment
against the Company, or to file or consent to filing a petition for or against the Company
under any federal or state bankruptcy, insolvency, or reorganization act.

(b) Acts Requiring Unanimous Approval of the Members

The Manager may not do any of the following without the unanimous written consent
of all Members:
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Sell substantially all of the property in liquidation or cessation of the business of
the Company before actual termination of the Company;

Admit any substitute or additional Members into the Company except as otherwise
permitted by this Agreement;

Amend this Agreement except as provided in Section 14.03;
Change or reorganize the Company into any other legal form;
Expel a Member;

Dissolve and liquidate the Company;

Distribute more than 25% of the fair market value of the Company’s assets in any
tax year;

Redeem, liquidate, purchase, or otherwise acquire the Membership Interest of any
Member;

Return the Capital Contribution of any Member;
Contribute Company property to a Charity; or

Register any interest in this Company for an offering under any federal or state
securities law.

(c) Members Who Are Under Court Orders

The vote, consent, or participation of any Member under any kind of court order
charging, restraining, prohibiting, or in any way preventing any Member from
participating in Company matters is not required in order to obtain the necessary
percentage vote or consent or participation for the Company to act upon any proposed
action.

Section 6.04 Delegation Among the Managers

When more than one Manager is serving, a Manager may delegate to any other Manager
the power to exercise any or all powers granted the Manager as provided in this Agreement,
including those that are discretionary, if allowed by law. The delegating Manager may
revoke any such delegation at will. Any delegation or revocation of delegation of power
will be made in a writing executed by the delegating Manager.

As long as any delegation of power is in effect the Manager to whom the power is delegated
may exercise the delegated power with the same force and effect as if the delegating
Manager had personally joined in the exercise of the power. The Manager to whom the
power is delegated may thereafter exercise any of the delegated powers unilaterally until
the delegation of power is revoked or modified in writing.

Section 6.05 Specific Powers

In pursuing its lawful purposes, the Company, in addition doing all things that limited
liability companies are permitted to do under the Act, may acquire, hold, rent, lease, sell,
convey, exchange, convert, improve, repair, manage, control, invest, and reinvest the funds
of the Company in every kind of real and personal property, both tangible and intangible,
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including property acquired “subject to” or “in assumption of” an existing indebtedness
and property acquired in whole or in part for promissory obligations of the Company.

The Company may make any payment, receive any money, take any action, and make,
execute, deliver, and receive any contract, deed, instrument, or document that may be
necessary or advisable to exercise any of the powers conferred under this Agreement and
that are necessary or prudent for the proper administration and conservation of the
investments of the Company.

By way of illustration, but not by way of limitation, the Company is authorized to exercise
the following powers:
(a) Agricultural Powers
The Company may:
Retain, sell, acquire, and continue any farm or ranching operation;

Engage in the production, harvesting, and marketing of farm and ranch products
either by operating directly or with management agencies, hired labor, tenants, or
sharecroppers;

Engage and participate in any government farm program, whether state or federally
sponsored;

Purchase or rent machinery, equipment, livestock, poultry, feed, and seed;

Improve and repair all farm and ranch properties, construct buildings, fences, and
drainage facilities, acquire, retain, improve, and dispose of wells, water rights, ditch
rights, and priorities of any nature; and

Do anything else customary or desirable to operate a farm or ranch operation.
(b) Business Powers ,
The Company may acquire, hold, and sell any of the following as Company property:
The stock of any corporation;
Any interest in a limited partnership as a general partner or a limited partner;
Any membership interest in a limited liability company;
Any partnership interest in a limited liability partnership;
Any interest in a business trust; or
Any interest in any joint venture.
The Company may elect or employ directors, officers, employees, managers, and
agents and compensate them for their services. .
The Company may exercise all of the powers granted in this Agreement regardless of
whether the Manager is personally interested or an involved party with respect to any
business enterprise forming a part of the Company property.
(c) Employment of Agents and Others
The Company may employ agents, employees, managers, accountants, attorneys,
consultants, and other persons necessary ot appropriate to carry out the business and
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affairs of the Company, whether or not the person or persons are Affiliated Persons, or
are employed by Affiliated Person.

The Company may pay reasonable fees, costs, expenses, salaries, wages, and other
compensation as the Manager determines to be appropriate as an expense of the
Company. Those expenses may include payment or reimbursement for all fees, costs,
and expenses incurred in the formation and organization of the Company.

The Company may delegate management functions to any corporation, partnership,
limited liability company, or other entity qualified to manage the property and to
conduct the business activities of the Company. Delegation of management powers
will not relieve the Manager from personal liability for management decisions and
operations of the Company. Any delegation of authority is to be considered in
compensating the Manager for services to the Company.

(d) Expenditures in the Management of the Company

The Company may make any expenditures and investments that the Manager deems to
be necessary or appropriate for the management of the Company and the carrying out
of the obligations and responsibilities under this Agreement.

(e) Formation of Other Legal Entities

The Company may form or participate in the formation of, and may invest any part of
the Company’s property in any one or more of the following:

Revocable or irrevocable trusts;

Corporations;

General or limited partnerships;

Limited liability partnerships or Limited liability limited partnerships;
Joint ventures;

Limited liability companies;

Any other legal entity.

The Company may serve as the general partner of a partnership or may serve as the
manager of a limited liability company in which the Company has made (or intends to
make or otherwise acquire) an investment. The Company may invest in any of the
above-listed legal entities even if federal and state law restrictions and contractual
restrictions on ownership, transfer of interests, and liquidation contained in the
governing instrument or instruments, may cause the ownership interest of the Company
in the entity to have a fair market value that is less than the fair market value of the
assets contributed to the entity.

(f) Business or Trade Names

The Company may adopt trade or business names as the Manager determines to be
appropriate.
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(2 Charitable Planning Opportunities

The Company may form, and contribute property to, one or more Charities. In the case
of a charitable remainder trust or charitable lead trust, the beneficiary for the non-
charitable term of the trust will be the Company.

To the extent permitted by the tax laws of the United States, if the Company is dissolved
or terminated before the expiration of the term of a charitable trust, then the Members
of the Company will be the beneficiaries of the non-charitable term (or non-charitable
remainder, as the case may be). In determining the Members’ interests as individual
beneficiaries of the non-charitable interest, the Members’ beneficial interests will be
divided according to the Members’ respective percentage interest and rights of
ownership determined at the time the Company is dissolved or terminated.

(h) Investment Powers in General

The Company may invest and reinvest in any classes of stocks, bonds, securities,
commodities, options, metals, or other property, real or personal, of every kind and
nature as the Manager determines to be appropriate. The Company may invest in
investment trusts as well as in common trust funds.

The Company may purchase life, accident, disability, medical, or other insurance on,
on behalf of and for the benefit of any Member or Manager.

(i) Life Insurance and Annuity Powers
The Company may do any of the following concerning life insurance policies and
annuities:
Purchase, accept, hold, and manage life insurance policies and annuity contracts as
owner, Assignee, and beneficiary;
Execute or cancel any automatic premium loan agreement with respect to any
policy, and elect or cancel any automatic premium loan provision in a life insurance
policy;
Borrow money with which to pay premiums due on any insurance policy from any
source, and assign any policy as security for the loan;
Exercise any option contained in an insurance policy with regard to any dividend
or share of surplus apportioned to the policy, reduce the amount of a policy, or
convert or exchange the policy, or surrender a policy at any time for its cash value;
Elect any paid-up insurance or any extended-term insurance nonforfeiture option
contained in a policy;
Sell any policy at its fair market value to the insured or to anyone having an
insurable interest in the policy; and
Exercise any other right, option, or benefit contained in a policy or permitted by the
insurance company issuing the policy.
(j) Loan, Borrowing, and Encumbrance Powers
The Company may borrow money and may mortgage, pledge, or otherwise encumber
the assets of the Company. The Company may prepay in whole or in part, recast,
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increase, modify, extend, or refinance any mortgages affecting the Company property,
and may execute any extension, renewal, or modification of any mortgage on the
Company property. But the Manager may not cause any Member to incur personal
liability for any indebtedness secured by any mortgage on the Company property.The
Manager may lend Company funds to any person on any terms, time periods, interest
rates, and for such security or collateral deemed appropriate or necessary by the
Manager to the extent permitted by law.

(k) Maintenance of Company Property

The Manager shall maintain and operate the Company property in a manner that
satisfies in all respects the obligations imposed by any mortgages encumbering the
Company property from time to time, and by any other agreement concerning the
maintenance of Company property.

(I) Margin, Brokerage, and Bank Account Powers

The Manager may buy, sell, and trade in securities of any nature, including short sales,
sales on margin, and options of every kind and futures contracts. The Manager may
maintain and operate margin accounts with brokers, and may pledge any securities held
or purchased with brokers as securities for loans and advances made to the Company.
The Manager may establish and maintain bank accounts of all types in one or more
banking institutions that the Manager chooses.

(m) Nominee Powers

The Manager may cause Company property to be held in the name of a nominee and
may enter agreements to facilitate any nominee agreement.

(n) Nonproductive Property
The Manager may hold property that is non-income producing or is otherwise
nonproductive if the holding of the property is, in the absolute discretion of the
Manager, in the best interest of the Company.
- (0) Oil, Gas, Coal, and Other Mineral Powers
The Manager may do any of the following concerning any oil, gas, coal, or other
minerals or mineral interests, including futures interests (referred to generally as
“mineral interests”):
All things necessary to maintain in full force and effect any mineral interests
comprising part or all of the Company property;
Purchase additional mineral interests when necessary or desirable to effect a
reasonable plan of operation or development with regard to the Company property;
Buy or sell any undivided interest in any mineral interests, and exchange any
mineral interests for interests in other properties or for services;
Execute leases for any mineral interests on terms as the Manager deems to be
proper;
Enter pooling, unitization, repressurization, and other types of agreements relating
to the development, operation, and conservation of any mineral interests;
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Execute division orders, transfer orders, releases, assignments, farmouts, and any
other instruments that the Manager deems to be proper;

Drill, test, explore, mine, develop, and otherwise exploit any mineral interests;
Create or participate in any other entity or organization for the purpose of acquiring,
holding, exploiting, developing, operating, or disposing of any mineral interest; and
Hire consultants or outside specialists concerning the evaluation, management,
acquisition, disposition, or development of any mineral interest.

(p) Powers of Attorney

The Manager may appoint any individual or corporation a revocable or irrevocable
power of attorney to transact business on behalf of the Company. The power of
attorney may grant any rights, powers, and discretion to the extent of the Manager’s
authority.

(q) Real Estate Powers
The Manager may do any of the following concerning real property:
Buy and sell interests in real property;

Execute leases and grant options to lease for any term, even though the term extends
beyond the term of the Company;

Grant, release, convey, or assign any interest to easements and other interests with
respect to real property, enter into party wall agreements, execute estoppel
certificates, and develop and subdivide any real property;

Dedicate parks, streets, and alleys or vacate any street or alley;
Construct, repair, alter, remodel, demolish, or abandon improvements;

Take any other action reasonably necessary to preserve an interest in real property
or in fixtures comprising a part of the Company property; and

Partition or exchange real property, in whole or in part, for other real or personal

property.
Concerning land trusts, the Manager may:

Act as trustee of any land trust of which the Company is a beneficiary;

Convey title to real property subject to the land trust;

Execute all documents pertaining to the property subject to the land trust;

Act in all matters regarding the land trust; and

Execute assignments of all or any part of the beneficial interests in such land trust.
(r) Sale, Lease, and Other Dispositive Powers

The Manager may sell, lease, transfer, exchange, grant options with respect to, or
otherwise dispose of the Company property.

The Manager may deal with the Company property as the Manager deems to be
advisable. The Manager may enter into contracts, deeds, leases, and any other
instruments that the Manager deems to be appropriate, and may deal with the Company
property in all other ways in which a natural person could deal with property.
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(s) Securities Powers
The Manager may acquire, hold, and sell:

Publicly traded securities, including stocks, bonds, warrants, options, futures,
mutual funds, partnership interests, interests in other limited liability companies or
other business entities, real estate investment trusts, diversified asset funds
including international investments, and investment funds;

Obligations of the United States government or of any, state, municipality, state
agency, or foreign government;

Cash deposits, money market funds, brokerage company investment and money
market accounts, certificates of deposit, savings accounts, and checking accounts,
without limitation as to the location of the account or depository.

The Manager may retain, exercise, or sell rights of conversion or subscription with
respect to any securities held as Company property.

The Manager may vote or refrain from voting at corporate meetings either in person or
by proxy, whether general or limited, and with or without substitutions.

(t) Settlement Powers

The Manager may pay, extend, renew, modify, adjust, submit to arbitration, prosecute,
defend, or compromise any obligation or claim except to the extent this Agreement
otherwise limits this power . :

(u) Surety and Indemnity Powers

The Manager may execute and deliver any surety, indemnity, or similar agreement
concerning the business activities of the Company and may pledge or mortgage the
assets of the Company to secure a surety or indemnity obligation.

(v) Environmental Powers

The Manager may refuse to accept any property that the Manager determines may have
been contaminated by any hazardous or toxic substance as defined by applicable law
or that has been used for any activities involving hazardous or toxic substances in a
way that may expose the Company’s assets to liability.

The Manager may inspect any Company property to determine compliance with any
environmental law affecting the property or to respond to any applicable environmental
law affecting property held by the Company. The Manager may disclaim or release
any power or right that the Company determines may cause the Company to incur
liability under any environmental law.

The Manager may take any necessary action to prevent, abate, clean up, or otherwise
respond to any actual or threatened violation of any environmental law affecting
Company property. The Company may charge the cost of any inspection, review,
prevention, abatement, response, cleanup, or remedial action authorized under this
power against the Company property.

" The Manager will not be liable for any decrease in value of the Company property
because of any act taken in compliance with any environmental law, or for taking action
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that the Manager determines is reasonably necessary to minimize adverse
consequences of contaminated property.

Section 6.06 Authorization to Execute Certain Instruments

With respect to all obligations, powers, and responsibilities under this Agreement, the
Manager may execute and deliver any notes and other evidence of indebtedness, contracts,
agreements, assignments, deeds, leases, loan agreements, mortgages, and other security
instruments and agreements in any form on behalf of the Company as the Manager
determines to be proper.

Section 6.07 Affidavit of Manager’s Authority

Any third party dealing with the Company may rely on a notarized writing signed by the
Manager stating the Manager’s authority to act for the Company. The Manager may use
the following as an example of a valid writing:

Sample Written Statement of Authority of the Manager
of
Natures Releaf, LLC

On my oath and under penalty of perjury, I swear that I am the duly-appointed
Manager of Natures Releaf, LLC, an Alaska Limited Liability Company. I certify
that I have not been removed as Manager and have the authority to act for, and bind,
Natures Releaf, LLC in the transaction of the business for which this affidavit is
given as affirmation of my authority.

Barbara Paschall, Manager

The above example may be appropriately modified to reflect the fiduciary office of the
individual who is authorized to act for and on behalf of an entity. The Manager may also
execute and deliver to third parties a Memorandum of Operating Agreement, a copy of
which may be attached to this Agreement as an Exhibit.

Section 6.08 Creation of Advisory Committee

The Manager may establish an advisory committee (“Advisory Committee”) of the
Company consisting of two or more Members, beneficiaries of trusts that are Members or
legal, financial, or other advisors to the Manager or any Member.

(a) Annual Meetings

If the Advisory Committee is established, at least once per calendar year the Manager
shall call 2 meeting of the Advisory Committee. The purpose of the meeting will be to

Operating Agreement of Natures Releaf, LLC
Page 15 of 43





generally inform the Advisory Committee of the business and operations of the
Company since the last meeting of the Advisory Committee.

(b) Committee Is Advisory Only

The Advisory Committee may make recommendations to or otherwise advise and
consult with the Manager regarding the business and operation of the Company, but
the Advisory Committee may not take any action on behalf of the Company or compel
the Manager or any Member to take any action. The Advisory Committee may make
a report of the meeting to the Members.

(c) Payment of Expenses Authorized

Advisory Committee members will be entitled to payment from the Company for their
reasonable expenses for their attendance at meetings of the Advisory Committee.

Section 6.09 Voting of Controlled Corporate Stock

Should the Company hold stock in any ‘controlled corporation, as defined by Section
2036(b)(2) of the Internal Revenue Code, the Manager shall:

Notify all Members of all shareholders meetings of said controlled corporation;

Notify all Members that they have the right to vote the stock of such corporation in
proportion to the percentage owned by each Member in the Company; and

Submit the votes of each Member at such shareholder meeting exactly as if each
Member had voted the same as a separate shareholder voting such stock.

ARTICLE SEVEN
THE MANAGER

Section 7.01 Manager

Barbara Paschall is appointed as Manager of the Company. The Manager shall manage
and administer the property of the Company and perform all other duties prescribed for a
Manager by the laws of Alaska. The Company must have at all times at least one Manager.
No other Person may act for or bind the Company except as permitted in this Agreement
or as required by law. No Manager will be personally liable for the obligations of the
Company.

Section 7.02 Extent and Scope of Services

The Manager shall adequately promote the interest of the Company and the mutual interest
of the Members, and shall commit the necessary time and effort to do so. The Manager is
not required to devote full time to Company’s Business.

(a) Other Ventures

The Manager may engage in and possess interests in other business ventures '
independently or with others, and neither the Company nor any Member will acquire
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any interest in the Manager’s independent ventures as a result of the Manager’s service
to the Company. The Manager may compete with the Company through any
independent venture without liability to the company for so doing.

Notwithstanding the fiduciary duty owed by the Manager to the Company or the
Members of the Company, the Manager is under no obligation to present any
investment opportunity to the Company.
(b) Fiduciary Duty of Manager
In carrying out the duties of the Manager under this Agreement, the Manager shall act
as a fiduciary for the Members. In fulfilling this fiduciary duty, the Manager shall act
in good faith in a manner the Manager reasonably believes to be in the best interests of
the Company and its Members, and with such care as an ordinary prudent person ina
like position would use under similar circumstances.
Accordingly, the Manager may not:

Act in any manner contrary to this Agreement;

Receive extra compensation not provided in this Agreement;

Commingle company funds;

Fail to disclose material facts involving transfers to or from the company; or

Derive any personal profit from dealing with the Company.
The Manager must account to the Company for any benefit received by the Manager
without the consent of the Member from any transaction connected with the formation,
conduct, or liquidation of the Company, or from any use by the Manager of Company
property. The Manager shall hold any benefits received by the Manager under this
provision as trustee for the benefit of the Company.
(c) Employment of Professionals
The Manager may employ any brokers, agents, accountants, attorneys, or other advisors
as the Manager determines to be appropriate for the management of the Company’s
Business.

Section 7.03 Indemnification and Hold Harmless Provision

To the extent possible, this provision is intended to supersede any provision of Alaska law
to the contrary.

The Manager is not liable to any Member for any loss or damage incurred because of any
act, omission, or forbearance the Manager in good faith on behalf of the Company and in
a manner that the Manager reasonably believed to be for the best interests of the Company
and within the scope of the authority granted to the Manager by this Agreement.

(a) Gross Negligence or Willful Misconduct

A Manager will be personally liable if the Manager is guilty of fraud, intentional breach
of this Agreement, gross negligence, or willful misconduct with respect to an act,
omission, or forbearance.
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(b) Good Faith Acts, Omissions, and Forbearances

Any act, omission, or forbearance by a Manager on advice of counsel to the Company
shall be conclusively presumed to have been in good faith.

(c) No Personal Liability for Capital Contributions

The Manager will not be personally liable for the return of any portion of any Member’s
capital contribution. Any return of capital will only be made from Company assets.

(d) Indemnity Provisions

The Company shall indemnify and hold the Manager harmless from any loss, expense,
or damage resulting from any act, omission, or forbearance of the Manager relating to
the Company. The Company is not required to indemnify the Manager for any loss,
claim, expense, or damage incurred as a result of willful misconduct, gross negligence,
or fraud of the Manager.

Section 7.04 Voluntary Withdrawal of a Manager

Any Manager may resign at any time, without prejudice to any rights of the Company under
any contract to which the Manager is a party, by giving written notice to the Members.
Any resignation will take effect at the date of the receipt of notice or at any later time
specified in the notice of resignation. Unless otherwise specified, acceptance of the notice
of resignation is not required to make the Manager’s resignation effective.

Section 7.05 Removal of a Manager

A Manager may be removed as Manager for cause by the affirmative vote of at least 85%
of the Membership Interests, excluding the Manager at issue if the Manager is also a
Member of the Company. For purposes of this provision, the term “for cause” includes:

Any material act of self-dealing by a Manager;
Any material act constituting gross negligence, willful misconduct, or fraud;

Any act constituting the willful and intentional disregard of a directive of the Members
by a vote on a matter in which the Members have a vote under this Agreement or under
the laws of the State of Alaska.

The term “material” identifies a significant monetary damage to the Company as the result
of the act or omission to act by a Manager constituting self-dealing, gross negligence, or
fraud. The term “material” does not include incidental or insignificant monetary damage
to the Company, monetary damages incurred by someone who is not a Member and for
which the Company is not liable, or an intangible loss or damage that cannot be valued
under the fair market valuation standards of federal tax law as reflected in pronouncements
such as Revenue Ruling 59-60.

If the issues of self-dealing, willful misconduct, gross negligence, or fraud, and material
damage to the Company are conclusively resolved against the Manager by a court of
competent jurisdiction or decision of the arbitrator in binding arbitration conducted under
the terms of this Agreement or by agreement of the Manager, any voting attributes of a
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Manager who is also a Member will be disregarded for purposes of obtaining the required
vote to remove the Manager.

Section 7.06 Events Not Considered Withdrawal of Manager

Notwithstanding any provision in the Act, none of the following events will automatically
constitute an event of withdrawal:

The Manager becoming the subject of an order for relief or being declared insolvent in

any federal or state bankruptcy or insolvency proceeding, or

The revocation of an entity Manager’s charter and the expiration of 90 days after the

date of notice to the entity Manager or revocation without a reinstatement of its charter.
Section 7.07 Additional Managers

At any time, upon the unanimous consent of the Members, any person (including a
Member) may be designated a Manager. If all of the Managers withdraw, are removed, or
otherwise cannot serve as Managers for any reason, a majority of the Membership Interests
of the Members shall, within 90 days after the date the last remaining Manager ceased to
serve, designate one or more new Managers. The appointed Manager will automatically
have the rights, authorities, duties, and obligations of a Manager under this Agreement.

Section 7.08 Compensation and Expenses of Manager

The Manager is entitled to receive a reasonable salary or other compensation for services
rendered. The Manager is entitled to reimbursement for reasonable costs and expenses
incurred by the Manager in conducting Company’s Business.

Section 7.09 No Bond Required
No Manager is required to furnish bond or other security in order to serve as Manager.

Section 7.10 Manager’s Responsibility to File Necessary Forms and Make or
Terminate Elections

The Manager shall take all action necessary to assure prompt and timely filing of the
following:
The Articles of Organization and any amendments thereto according to this Agreement;
Any and all state and federal tax returns, reports, and forms;

Any and all state and federal tax elections or terminations of elections deemed by the
Manager to be in the best interest of the Company.
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ARTICLE EIGHT
THE MEMBERS

Section 8.01 Names and Addresses of Members

The Manager shall maintain a list of all Members of the Company, both past and present,
and their last known mailing addresses. The list will be kept as part of the records of the
company. The Manager shall update the list of Members from time to time as necessary
to maintain accurate records.

Section 8.02 Limited Liability of Members

Except as provided in Article Four, no Member will be required to contribute capital to the
Company for the payment of any losses or for any other purposes, and no Member will be
responsible or obligated to any third party for any debts or liabilities of the Company in
excess of the sum of:

That Member’s unpaid required contributions to the capital of the Company,

Unrecovered contributions to the capital of the Company, and
The Member’s share of any undistributed profits of the Company.

Section 8.03 No Right to Participate in Management

No Member may participate in the management and operation of the Company’s business
and its investment activities or bind the Company to any obligation or liability whatsoever.
However, a Member may exercise any power authorized by the Act that a Member may
exercise without being considered to be taking part in the control of the business of the
Company.

(a) Transfer of Title to Company Assets

A Member may not transfer legal or beneficial title to property of the Company unless
the Member acts according to the limited authority prescribed by the laws of the State
of Alaska relating to the winding up of the Company in the absence of a qualified
Manager. Any Member who acts in that capacity may only do so after first submitting
an affidavit of fact stating the conditions under which the Member serves. Any
affidavit prepared according to this provision must be kept with the records of the
Company.

(b) Members May Not Bind the Company

A Member shall not perform any act that would be binding on the Company or any
other Member.

(¢) Members May Not Incur Expenditures
A Member shall not incur any expenditure on behalf of the Company.
Section 8.04 Restrictions on Members’ Withdrawal Rights

No Member may withdraw from the Company or receive a return of any contributions to
the Company until the Company is terminated and its affairs wound up according to the
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Act and this Agreement. Any Member who does any of the following will be considered
to have breached this Agreement:
Attempting to withdraw from the Company;
Interfering in the management of the Company affairs;
Engaging in conduct which results in the Company losing its tax status as a Company;
Engaging in conduct that tends to bring the Company into disrepute;

Owning a Membership Interest that becomes subject to a charging order, attachment,
garnishment, or similar legal proceedings;

Breaching any confidentiality provisions of this Agreement; or
Failing to discharge a legal duty to the Company.
Any Member who breaches this Agreement will be liable to the Company for damages

caused by the breach. The Company may offset damages against any distributions or return
of capital to the Member who has breached this Agreement.

Section 8.05 Restrictions on Assignees’ Withdrawal Rights

No Assignee has the right to receive a return of any contributions (whether the
contributions were made by the Assignee or by an Assignor) until the Company is
terminated and its affairs wound up according to the Act and this Agreement. Any
Assignee who does any of the following will be considered to have breached this
Agreement:

Interfering in the management of the Company affairs;

Engaging in conduct that results in the Company losing its tax status as a Company;

Engaging in conduct that tends to bring the Corhpany into disrepute;

Breaching any confidentiality provisions of this Agreement;

Bringing any legal action against the Company to force the dissolution of the Company,
to force any distribution of Company assets, or to appoint a receiver; or

Failing to discharge a legal duty to the Company.

Any Assignee who breaches this Agreement will be liable to the Company for damages
caused by the breach. The Company may offset damages against any distributions or return
of capital to the Assignee who has breached this Agreement.

Section 8.06 No Right to Cause Dissolution

No Member may cause the dissolution and winding up of the Company by court decree or
otherwise.

Section 8.07 Waiver of Partition

Each Member, individually and on behalf of the Member’s successors and assigns,
expressly waives any right to have any Company property partitioned.
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Section 8.08 Expulsion of a Member

The Company may only expel a Member for violation of this Agreement or for failing to
make the Capital Contributions as required in Article Four. A Member may only be
expelled on the unanimous consent of all Members, excluding the Member to be expelled,
in accordance with the provisions of Section 6.03(b). If a Member to be expelled is
Managing Member, the Member will first be removed as a Manager as provided in Section
7.05.

An expelled Member will lose all rights as a Member of the Company, and the expelled
Member’s interests will be converted to that of an Assignee.

Section 8.09 Voting
Members may vote on the following matters:

Removal of a Manager;

Election of a successor Manager;

Termination and dissolution of the Company;

Amendment of this Agreement;

The extension of the term of the Company; and

Any matter requiring the vote of the Members as set out elsewhere in this Agreement
or in the Act.

Members may vote by written consent, with or without a formal meeting. Assignees may
not vote.

Section 8.10 Access to Information

Subject to the provisions of this section, each Member is entitled to all information
regarding the Company under the circumstances and subject to the conditions stated in this
Agreement and the Act. Assignees have no right to information regarding the Company.

All Members and any Assignee who obtains any information are subject to the
confidentiality provisions of this section.

(a) Confidential Information

The Members acknowledge that they may receive information regarding the Company
in the form of trade secrets or other information that is confidential, the release of which
may be damaging to the Company or to persons with whom it does business. Each
Member shall hold in strict confidence any information regarding the Company that is
identified as being confidential and may not disclose it to any person other than another
Member, except for disclosures:

Compelled by law (but the Member must notify the Manager promptly of any
request for that information, before disclosing it, if practicable),

To advisors or representatives of the Member of the Company, but only if they have
agreed to be bound by the provisions of this section, or
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Of information that Member also has received from a source independent of the
Company that the Member reasonably believes it obtained without breach of any
obligation of confidentiality.

(b) Enforcement Through Specific Performance

The Members acknowledge that disclosure of confidential information may cause
irreparable injury to the Company for which monetary damages are inadequate,
difficult to compute, or both. Accordingly, the provisions of this section may be
enforced by specific performance.

ARTICLE NINE
MEETINGS & NOTICE

Section 9.01 Special Meetings

Special meetings of the Members or Managers may only be called by a majority in interest
of the Members or Managers. Special meetings of the Members or Managers may only be
called upon delivery to the Members or Managers of notice of a special meeting of the
Members or Managers given in accordance with this Agreement.

Section 9.02 Notice of Meetings

The Manager shall deliver notice (stating the date, time, and place of any meeting of the
Members or Managers and a description of the purposes for which the meeting is called)
to each Member or Manager of record entitled to vote at the meeting at the address as
appears in the records of the Company at least 2 but no more than 30 days before the date
of the meeting.

Section 9.03 Waiver of Meeting Notice

A Member or Manager may waive notice of any meeting, before or after the date and time
of the meeting as stated in the notice, by delivering a signed waiver to the Company for
inclusion in the minutes. A Member’s or Manager’s attendance at any meeting, in person
or by proxy, waives objection to lack of notice or defective notice of the meeting, unless
the Member or Manager objects to holding the meeting or transacting business at the
meeting and waives objection to consideration of a particular matter at the meeting that is
not within the purposes described in the meeting notice, unless the Member or Manager
objects to considering the matter when it is presented.

Section 9.04 Voting by Proxy

The Members or Managers may appoint a proxy to vote or otherwise act for the Members
or Managers pursuant to a written appointment form executed by the Member or Managers
or the person’s attorney in fact. An appointment of a proxy is effective when received by
the secretary or other officer or agent of the Company authorized to tabulate votes. The
general proxy of a fiduciary is given the same effect as the general proxy of any other
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Member or Manager. A proxy appointment is valid for 11 months unless otherwise
expressly stated in the appointment form, or unless the authorization is revoked by the
Member or Manager who issued the proxy.

Section 9.05 Action by Consent

Any Action required or permitted to be taken at a meeting of the Members or Managers
may be taken without a meeting if the action is taken by all the Members or Managers
entitled to vote on the action. The action must be evidenced by one or more written
consents describing the action taken, which consents, in the aggregate, are signed by all of
the Members or Managers entitled to vote on the action and delivered to the Company for
inclusion in the minutes.

Section 9.06 Quorum

The presence of Members holding at least two-thirds of the Membership Interests
constitutes a quorum for any meeting of the Members.

Section 9.07 Presence

Any Member or Manager may participate in any meeting through the use of any means of
communication by which all Members or Managers participating may simultaneously hear
each other during the meeting. Any Member or Manager so participating will be deemed
to be present in person at the meeting.

Section 9.08 Conduct of Meetings

At any meeting of the Members or Managers, the Manager presides and the Members shall
appoint a person to act as secretary of the meeting. The secretary of the meeting shall
prepare minutes of the meeting, to be kept with the records of the Company.

Section 9.09 Approval or Consent of Members

Unless provided otherwise by the Act or this Agreement, any action of the Members
requires a vote or written consent of at least two-thirds of the Members in favor of the
action.

ARTICLE TEN
BOOKS, RECORDS, AND BANK ACCOUNTS

Section 10.01 Books and Records

The Manager shall keep books of account with respect to the operation of the Company at
the principal office of the Company, or at any other place as the Manager determines. All
Members and their duly authorized representatives will have access to the books at all
reasonable times. The Manager shall keep the following records:
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A current list of the full name and last known address for delivery of notices of each
Manager and Member;

A copy of the Articles of Organization (together with any amendments) and copies of
any powers of attorney under which any certificate has been executed;

Copies of the Company’s federal, state, and local income tax returns and reports, if any,
for the 3 most recent years;

Copies of this Agreement (together with any amendments);
Copies of any financial statements of the Company for the 3 most recent years; and
Any other documents required by law.

Section 10.02 Accounting and Fiscal Year

The Manager shall keep books of account consistent with any method authorized or
required by the Internal Revenue Code and as determined by the Manager. The Manager
shall close and balance the books at the end of each Company year. The fiscal year of the
Company will be the period authorized or required by the Internal Revenue Code, and as
determined by the Manager.

Section 10.03 Reports

Within a reasonable time after the end of each fiscal year the Manager shall provide each
Member with the information necessary to allow each Member to prepare and file their
respective tax returns. The Manager shall prepare all financial statements at the expense
of the Company.

Section 10.04 Bank Accounts and Company Funds

The Manager shall deposit all cash receipts in the Company’s depository accounts. All
accounts used by or on behalf of the Company are property of the Company, and will be
received, held, and disbursed by the Manager for the purposes specified in this Agreement.
The Manager shall not commingle Company funds with any other funds.

ARTICLE ELEVEN
ADMISSION OF ADDITIONAL MEMBERS

Section 11.01 Admission by Unanimous Consent of Members; Prerequisites

Additional Members may only be added after the unanimous consent of the Members.
Before being admitted as a Member, a prospective Member must first:

Provide evidence satisfactory to the Manager that admission of the prospective Member
will not violate any applicable securities law, cause a termination of the Company
under applicable provisions of the Code, or alter the status of any tax election made by
the Company; '
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Pay all reasonable expenses connected with admission as a Member, including
professional fees incurred in obtaining opinions or valuations; and

Agree to be bound by all of the terms and provisions of this Agreement by signing the
Agreement.

Section 11.02 Capital Contributions and Fair Market Value

Other than contributions of cash or publicly-traded securities, the fair market value of any
property to be contributed by an additional Member as its initial Capital Contribution will
be determined as agreed upon by the additional Member and the holders of a majority of
the Membership Interests before the contribution is made. In the alternative, the Manager
shall appoint a disinterested appraiser to determine the value of the property to be
contributed.

Section 11.03 No Admissions in Violation of this Article

Any attempt to admit an additional Member in violation of this Article will be null and
void and of no effect.

ARTICLE TWELVE
TRANSFER OF MEMBERSHIP INTERESTS BY A MEMBER

Section 12.01 Restrictions on Transfer

Except as provided in this Article, no Member may transfer any Membership Interest either
voluntarily or involuntarily by any means without the consent of the Manager. The
Manager is not required to consent to any attempted transfer and will not be subject to any
liability for withholding consent.

Any attempted transfer of a Membership Interest or the admission of a Substitute Member
in violation of the provisions of this Article will be null and void.

Section 12.02 Opinion of Counsel

Before any transfer may be initiated, unless such transfer is considered a Permitted
Transfer, the Member who intends to transfer any interest in the Company must first obtain
and deliver a written opinion of counsel to the Manager that the intended transfer:

Will not result in a termination of the Company within the meaning of the Act or
Section 708(b) of the Internal Revenue Code; and
Does not violate any applicable federal or state securities law.

The written opinion of counsel must be presented in a form that is acceptable to the
Manager.
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Section 12.03 Assignee Interest Transferred

The transferee of a Membership Interest will hold the interest only as an Assignee until the
transferee satisfies all the requirements of Section 12.04 to become a Substitute Member.
As Assignee, the transferee will have only those rights set forth in Section 12.05 of this
Agreement.

Section 12.04 Conditions Required to Become a Substitute Member

An Assignee will not become a Substitute Member and will not have any rights as a
Member until all of the conditions set forth in this section have been fully satisfied.

(a) Consent of the Members

All Members other than the assigning Member consent in writing to the admission of
the Assignee as a Substitute Member.

(b) Assurances

The Assignee seeking admission as a Substitute Member shall furnish to the Company
assurances as the Company may request. Those assurances will include an opinion of
counsel to the Company that:

The transferring Membership Interest has been registered for sale under the
Securities Act, as amended, and under all applicable state securities laws, or that
securities registration is not required; and

That the transfer will not cause a termination of the Company under Section 708(b)
or any other provision of the Internal Revenue Code.

(c) Execution of All Other Agreements

The assigning Member and the Assignee shall execute, acknowledge, and deliver to the
Company instruments of transfer and assignments as are in form and substance
satisfactory to the Company, including the written acceptance and adoption by the
Assignee of this Agreement, together with the Assignee’s execution, acknowledgment,
and delivery of a Power of Attorney to the Manager, the form and content of which is
provided in Section 14.02.

(d) Payment of a Reasonable Transfer Fee

An Assignee shall pay a reasonable transfer fee to the Company. The Manager may,
in its sole discretion, establish the amount of the transfer fee on a case-by-case basis.
But no Member is required to pay a transfer fee in the event of a voluntary transfer to
an Affiliated Person or to a Charity.

() Effective Date of Admission as Substitute Member

The effective date of an admission as a Substitute Member is the date on which all the
remaining Members vote to accept the Assignee as a Substitute Member in accordance
with this Agreement.

Section 12.05 Rights of an Assignee

An Assignee will be entitled to receive distributions from the Company to the same extent
that the transferring Member would receive under this Agreement. Until the effective date
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that an Assignee is admitted as a Substitute Member, both the Company and the Members
will treat the assignor of the transferred Membership Interest as the absolute owner of the
transferred Membership Interest except with respect to any member distributions made
which are attributable to the transferred Membership Interest.

(a) Limitations on Assignee Rights

An Assignee has substantially fewer rights than a Member. Assignees only hold a right
to receive economic benefits when distributed from the Company in respect to the
assigned Membership Interest. Other limitations on Assignees’ rights include:

Substantially limited access to Company records and information;
No right to vote in any Company matters; and
No legal or economic rights.

Section 12.06 Permitted Transfers

A Member may transfer a Membership Interest without the consént of the Manager to a
trust for his or her benefit, to his or her spouse, to a trust for the benefit of his or her spouse,
to his or her immediate family, to a trust for the benefit of his or her immediate family or
to an entity wholly owned and controlled, either directly or indirectly, by the transferor or
his or her spouse, so long as the proposed transfer does not:

Cause the Company to terminate for federal income tax purposes; or

Result in any event of default as to any secured or unsecured obligation of the
Company; or

Cause a reassessment of any real property owned by the Company; or

Cause other adverse material impact to the Company.

The transferee of a Membership Interest transferred permitted by this section will be
admitted as a Substitute Member without the necessity of compliance with Section 12.04.

Section 12.07 Amendment of Operating Agreement and Articles of Organization

If required by law, upon the admission of a new Member, the Manager shall amend the
Operating Agreement or the Articles of Organization to reflect any substitution of
Members.

(a) Substitute Member Acceptance Upon Amendment

Until the Operating Agreement or Articles of Organization is amended as contemplated
by this section, an Assignee will not become a Substitute Member.

(b) Assessment of Fees

The Manager may assess any fees, costs, or other expenses of any amendments made
by reason of the admission of a Substitute Member against the Substitute Member
whose entry into the Company, in the opinion of the Manager, necessitates the
amendment.
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Section 12.08 Disability of a Member

The agent of a disabled Member acting under a durable power of attorney or the legal
representative of a disabled Member may exercise all of the Member’s rights and voting
authority and is entitled to receive distributions of cash or other property from the Company
on behalf of the Member. If there is more than one agent or legal representative entitled to
act for a disabled Member, the Manager shall designate in writing which agent or legal
representative may act on behalf of the disabled Member.

Section 12.09 Death of a Member

Any interest that is transferred as a result of the death of a Member will be an Assignee
interest. Upon the death of a Member, the deceased Member’s Membership Interest may
be distributed according to the provisions of any of the following:

The Member’s last will and testament, as admitted to probate;

Any trust that holds the Member’s Membership Interest (to the extent the Member
holds a power of appointment over the Membership Interest); or

A written and acknowledged beneficiary designation delivered by the Member to the
Manager and acknowledged as received and accepted by the Manager before the
Member’s death.

A deceased Member’s Membership Interest may only be transferred to any one or more of
the following:
One or more members of the Member’s Immediate Family;

One or more trusts established for the benefit of one or more members of the Member’s
Immediate Family; or

One or more Charities or Charitable Trusts.
(a) Personal Representative’s Rights and Duties

The Personal Representative of a deceased Member will have the same rights with
respect to the Membership Interest or Assignee interest as those held by the deceased
Member or Assignee for the purpose of administering the interest holder’s estate.

(b) Transferee Bound by This Agreement

A transferee of any transfer under this section will be bound by all of the terms and
conditions of this Agreement.
Section 12.10 Terminating Transfers Prohibited

A Member may not transfer any interest in the Company in any way that would, in the
Manager’s sole and absolute discretion, cause the Company to terminate under applicable
provisions of the Internal Revenue Code or of the Act. The attempted transfer will be
disregarded and void ab initio.

Section 12.11 Voting Rights of Transferred Interests

A Member who transfers a Membership Interest to an Assignee will continue to hold all
voting rights associated with the assigned interest until the Assignee of the transferred
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interest satisfies all of the requirements to become a Substitute Member as provided in
Section 12.04.

In the case of an Assignee who holds an interest received as a result of the death of a
Member, the voting rights associated with the transferred interest will be suspended and
disregarded for purposes of calculating votes until the Assignee of the transferred interest
satisfies all of the requirements to become a Substitute Member as provided in Section
12.04.

Section 12.12 Non-Recognition of an Unauthorized Transfer or Assignment;
Accumulation of Amounts to be Distributed

The Company is not required to recognize the purported interest of any transferee or
Assignee who alleges to have received any interest other than by an authorized transfer or
Assignment as provided under this Agreement. If the ownership of a Membership Interest
is in doubt, or if there is reasonable doubt as to who is entitled to a distribution attributable
to an interest, the Manager may accumulate the amounts to be distributed until this issue is
finally determined and resolved.

Section 12.13 Creditor Rights; Charging Order Sole Remedy

If a creditor obtains a judgment by a court of competent jurisdiction against any Member
or Assignee, the court may charge the Member or Assignee’s interest with payment of the
unsatisfied amount of the judgment from distributions attributable to the affected interest.
To the extent any interest is charged with satisfaction of a judgment, the judgment creditor
will receive no more than the rights of an Assignee; the creditor will not be admitted as a
Member of the Company.

The charging order is the exclusive remedy by which a judgment creditor of a Member or
an Assignee of a Membership Interest may obtain any satisfaction from the Company
toward any judgment against the Member or Assignee. This section does not deprive any
Member or Assignee of rights under any exemption laws available to the Member or
Assignee.

Section 12.14 Company’s Unilateral Purchase Option for Interest Acquired
Without Consent

The Company will have the unilateral option to purchase any interest acquired by any
transferee as provided in this section. For purposes of establishing the value of the interest
under this provision, the interest will be deemed to be the interest of an Assignee.

(a) Circumstances Triggering Purchase Option

Any of the following circumstances will trigger the Company’s unilateral right to
purchase a transferee’s interest. Collectively these events are referred to as “triggering
events”:

If the Membership Interest of a deceased Member passes to an individual or entity
other than as permitted under Section 12.09; or

If any individual, entity, organization, or agency obtains a Member’s interest,
whether inclusive or exclusive of voting rights as a result of:
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Any valid court order that the Company is required by law to recognize; or

Being subject to a lawful charging order by a court of competent jurisdiction;
or

A levy or other transfer of a Membership Interest, with voting rights, that the
Company has not approved but that the Company is required by law to
recognize. :

If the Company’s unilateral purchase option is exercised, the Company will purchase
the affected interest of the transferee for the fair market value of the interest, valued as
the interest of an Assignee.

(b) Terms and Conditions of Exercisable Purchase Option

If the Company elects to exercise its unilateral purchase option, the following terms
and conditions will apply to the transaction.

(1) Written Notice of Intent to Purchase

The Company will provide written notice within 90 days of the triggering event
that the Company intends to purchase the interest. If the Company does not provide
written notice within 90 days of the triggering event, the Company’s unilateral
purchase option will lapse.

(2) Exercise of Option and Date of Valuation

If the Company provides written notice of its intent to exercise its purchase option,
then the Company may exercise the option within 180 days from the first day of
the month following the month in which the Company provided the notice.

The valuation date for the interest to be purchased will be the first day of the month
following the month in which notice is delivered.

(3) Written Appraisal Requirement

'Unless the Company and the transferee or Assignee agree otherwise, the fair market

value of any interest subject to the Company’s purchase option will be determined
by written appraisal performed by an appraiser selected by the Company. The
appraiser must be qualified to perform business appraisals and to value limited
liability company or partnership interests.

(4) Acceptance or Rejection of Valuation

If the transferee objects to the appraiser’s valuation report, it must deliver written
notice of the transferee’s objection to the Manager within 30 days from the date the
transferee is provided with written notice of the valuation report. If the transferee
does not object in writing within the required period, the report will be accepted as
written.

If the transferee objects to the valuation report, closing of the sale will be postponed
for a reasonable time until the valuation of the interest is resolved.

(5) No Voting Rights During Purchase Option Period

Until the closing, the transferee will not be allowed to exercise any vote attributable

to the interest that is subject to the purchase option. The transferee will be entitled
to all items of income, deduction, gain, or loss from the interest. The transferee of
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the interest will be an Assignee unless all conditions have been satisfied for the
transferee to become a Substitute Member as described in Section 12.04.

(6) Location and Date of Closing

Closing of any sale under this section will occur at the principal office of the
Company within 45 days of the date on which the valuation report is accepted by
the transferee or the date on which the valuation of the interest is otherwise
resolved.

(7) Payment of Terms Upon Exercise of Option

In order to prevent unduly burdening the Company’s resources, the Company may
unilaterally elect to pay any purchase money obligation in 30 equal annual
installments. If the remaining term of the Company is less than 30 years, the
Company may make equal annual installments over the remaining term of the
Company. Interest on any unpaid principal amount will be determined at market
rates determined as of the closing date and, at the option of the Company, may be
adjusted annually as of the first day of each calendar year.

In determining whether the remaining term of the Company is less than 30 years,
the Company may assume that any option to extend the Company term will be
exercised by the Members. If the option to continue is not exercised, then the
balance will become due and payable immediately upon dissolution of the
Company.

(i) Interest

The term “market rates” will mean the rate of interest identified as the “prime
rate” by the WALL STREET JOURNAL in its Money Rates column, or, if two
or more rates are reported as the “prime rate,” the average of the two or more.
If Sections 483 and 1274A of the Internal Revenue Code apply to this
transaction, the minimum rate of interest of the purchase money obligation will
be fixed at the rate of interest then required by those sections.

(ii) Payment Dates

The first installment of principal and interest will be due and payable on the
first day of the calendar year following the closing date. Subsequent annual
installments will be due and payable on the first day of each subsequent
calendar year until the entire obligation is fully paid. The Company may prepay
any part of any purchase money obligation at any time without premium or

penalty. .

Section 12.15 Assignee or Charging Order Holder Assumes Tax Liability

The Assignee of a Membership Interest and any person who acquires a charging order
against a Membership Interest shall report income, gains, losses, deductions and credits
with respect to the interest for the period in which the Assignee interest is held or for the
period the charging order is outstanding. The Manager shall deliver to the Assignee or the
holder of a charging order, as the case may be, all Federal, State and Local tax forms
required to be delivered to Members generally indicating that the income from the
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Membership Interest has been allocated to the holder of the Assignee interest or the holder
of a charging order.

ARTICLE THIRTEEN
DISSOLUTION AND TERMINATION

Section 13.01 Dissolution of the Company

The Company will be dissolved only upon the occurrence of an event described in this
section.

(a) Date Designated by the Manager

The Company will be dissolved on a date designated by the Manager with the
unanimous written consent of the Members.

(b) Judicial Dissolution

The Company will be dissolved upon the entry of a decree of judicial dissolution by a
court of competent jurisdiction.

Section 13.02 Continuation of Company

Upon dissolution, the Company shall thereafter conduct only activities necessary to wind
up its affairs, unless, within 90 days after the date of the event causing dissolution.

Section 13.03 Effective Date of Dissolution; Winding Up

Dissolution of the Company will be effective on the date on which the event occurs giving
rise to the dissolution. The Company will not be wound up until the Company’s Articles
of Organization is canceled and the assets of the Company have been distributed as
provided in this Agreement.

During the period in which the Company is winding up, the business of the Company and
the affairs of the Members will continue to be governed by this Agreement.

Section 13.04 Liquidation of the Company Property

Upon dissolution of the Company, the Manager, or a liquidator appointed by a majority of
the Members, shall liquidate the Company property, apply and distribute the proceeds from
the liquidation of the property as contemplated by this Agreement, and cause the
cancellation of the Company’s Articles of Organization.

(a) Payment of Creditors and Provision for Reserves

The proceeds derived from the liquidation of property will first be applied toward or
paid to any creditor of the Company who is not a Member. The order of priority of
payment to any creditor will be as required by applicable law. After payment of
liabilities owing to creditors, excluding Members, the Manager or liquidator shall set
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up a reserve of assets as the Manager or liquidator determines is reasonably necessary
for any contingent or unforeseen liabilities or obligations of the Company.

(1) Ability to Create an Escrow Account

Any reserves for contingent liabilities may, but need not, be paid over by the
Manager or liquidator to a bank to be held in escrow for later payment.

(2) Distribution of Reserves

The Manager or liquidator shall distribute any remaining reserves after the Manager
or liquidator is reasonably satisfied that any liabilities have been adequately
resolved. The remaining reserves will be distributed to the Members or their
assigns in the order of priority set forth in the provisions of this Agreement relating
to distributions to the Members.

(b) Distribution of Property After the Payment of Liabilities and Establishment
of Reserves

After paying liabilities and providing for reserves, the Manager or liquidator shall
satisfy any debts owed to Members with the remaining net assets of the Company, if
any, and then distribute any remaining assets to the Members in proportion to their
Membership Interests.

(c) Non-Cash Assets

If any part of the net assets distributable to the Members consists of notes or accounts
receivable or other non-cash assets, the Manager or liquidator may take whatever steps
it considers to be appropriate to convert the assets into cash or any other form to
facilitate distribution. If any assets of the Company are to be distributed in kind, those
assets will be distributed on the basis of their fair market value at the date of
distribution, as determined by the Manager or liquidator.

Section 13.05 Company Property Sole Source

Company property is the sole source for the payment of any debts or liabilities owed by
the Company. Any return of capital contributions or liquidation amounts to the Members
will be satisfied only to the extent that the Company has adequate assets. If the Company
does not have adequate assets to return the Members’ capital contributions, the Members
will have no recourse against the Company or any other Members, except to the extent that
other Members may have outstanding debts or obligations owing to the Company.

Section 13.06 Sale of Company Assets During Term of the Company

The sale of Company property during the term of the Company does not constitute
liquidation, dissolution, or termination of the Company as defined under this Article. The
Manager may reinvest the sale proceeds in other property consistent with the business
purposes for the Company. Further, the Manager may participate in any real property
exchange as defined in Code Section 1031 if this fulfills the business purposes of the
Company.
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ARTICLE FOURTEEN
GENERAL MATTERS

Section 14.01 Successors and Assigns

Subject to the restrictions on transfer provided in this Agreement, this Agreement is
binding upon and will inure to the benefit of the Members, their respective Successors,
personal representatives, heirs, and assigns.

Section 14.02 Irrevocable Durable Power of Attorney

By signing this Agreement each Member (including any Substitute Member) irrevocably
appoints the Manager as the Member’s agent and attorney-in-fact, with all necessary
powers to prepare and deliver any documents required to carry out the provisions of this
Agreement, including, but not limited to:

The Company’s Articles of Organization and any necessary amendments;
Dissolution of the Company, in the event the Company is terminated;

Any amendment to this Agreement to be executed by the Members;

Any documents required by applicable law to conduct Company Business; and

Any documents concerning the acquisition, management, sale, or encumbrance of
Company property that the Manager determines is necessary to conduct Company
Business.

The Members acknowledge that this power of attorney is coupled with an interest and is
irrevocable and will continue in effect in the event of the incapacity of any Member. This
power of attorney will also survive the assignment of any Membership Interest and
empowers the Manager to act to the same extent for any Substitute Members or Assignees.

Any Manager may exercise the power by a facsimile signature or by listing all of the
Members executing the instrument with a signature of the Manager as the attorney in fact
for all of them.

The Manager may not exercise this power of attorney in any way that would increase the
liability of any Member beyond the Member’s liability as set forth in this Agreement.

Section 14.03 Manager’s Power to Amend

The Manager may, without the consent of the Members, amend any provision of this
Agreement or the Articles of Organization and prepare and deliver any documents
necessary to reflect:

A change in the name of the Company or the location of the principal office of the
Company; :
The admission, substitution, or termination of Members according to this Agreement;

A change that the Manager in its sole discretion determines to be necessary or
advantageous to qualify or to enable the Company to continue to qualify as a limited
liability company, or a company in which the Members have limited liability under the
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laws of any jurisdiction, or to ensure that the tax treatment of the Company does not
change, other than as provided in Article Two;

A change that does not adversely affect the Members in any material respect or that is
required or contemplated by this Agreement; or

Any other amendments similar to the foregoing.

Any other amendments will require the written consent of 85% of the Membership Interests
unless other provisions of this Agreement require a higher percentage of the members (such
as the liquidation of the Company before the expiration of its term). '

Section 14.04 No Waiver

The failure of any Member to insist upon strict performance of any provision or obligation
of this Agreement, irrespective of the length of time for which such failure continues, shall
not be a waiver of such Member’s right to demand strict compliance in the future. No
consent or waiver, express or implied, to or of any breach or default in the performance of
any obligations under this Agreement, shall constitute a consent or waiver to or of any
other breach or default in the performance of the same or any other obligation.

Section 14.05 Definitions

For purposes of this Agreement, the following terms have the following meanings:
(a) Act
Act means the Alaska Limited Liability Act, as amended from time to time.

(b) Additional Member

Additional Member means a Member who is admitted to the Company after the
execution of this Agreement, but who is not a Substitute Member.

(c) Additional Capital Contribution

See Capital Contribution.

(d) Affiliated Person

Affiliated Person means a Member, a member of an individual Member’s Immediate
Family, a Legal Representative, successor, Assignee, or trust for the benefit of a
Member and members of the Immediate Families of the individual Member, and any
corporation or other legal entity of which a majority of the voting interest is owned by
any one or more of Affiliated Persons.

(e) Agreement
Agreement means this Operating Agreement as it may be amended from time to time.
(f) Articles of Organization

Articles of Organization means the Articles of Organization filed with the Secretary of
State of Alaska as required by the Act as amended from time to time, or any other -
similar instrument as may be required to be filed by the laws of any other state in which
the Company intends to conduct business.
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(g) Assignee
Assignee means the recipient of a Membership Interest by Assignment.
(h) Assignment

Assignment means any method, whether direct or indirect or whether voluntary or
involuntary, by which the legal or beneficial ownership of any interest in the Company
is transferred or changed, including:

Any sale, exchange, gift, or any other form of conveyance, assignment or transfer;

* A change in the beneficial interests of any trust or estate which holds any interest
in the Company and a distribution from any trust or estate;

A change in the ownership of any Member or Assignee which is a corporation,
partnership, limited liability company or other legal entity, including the dissolution
of the entity; '

A change in legal or beneficial ownership or other form of transfer resulting from
the death or divorce of any Member or Assignee or the death of the spouse of any
Member or Assignee;

Any transfer or charge under a charging order issued by any court;

Any levy, foreclosure, or similar seizure associated with the exercise of a creditor’s
rights in connection with a mortgage, pledge, encumbrance, or security interest.

Assignment does not include any mortgage, pledge, or similar voluntary encumbrance
or grant of a security interest in any interest in the Company.

(i) Bankrupt

Bankrupt as used in this Agreement means the filing of a petition in voluntary
bankruptcy or an assignment for the benefit of creditors or other action taken
voluntarily or involuntarily, by a Member under any Federal or State law for the benefit
of an insolvent party. It does not include any filing of a petition of involuntary
bankruptcy against a Member if the petition is dismissed within 45 days from the date
of filing, nor does it include the issuance of a charging order against the interest of a
Member, if the charging order is removed within 10 days from the service of the
charging order.

(j) Capital Contribution

Capital Contribution means the total cash and other consideration contributed and
agreed to be contributed to the Company by each Member. Each Initial Capital
Contribution is shown in Exhibit A of this Agreement, attached to and incorporated
into this Agreement. Additional Capital Contribution means the total cash and other
consideration contributed to the Company by each Member other than the Initial
Capital Contribution. Any reference in this Agreement to the Capital Contribution of
a current Member includes any Capital Contribution previously made by any prior
Member with respect to that Member’s interest. The value of a Member’s Capital
Contribution is the amount of cash plus the fair market value of other property
contributed to the Company.
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(k) Cash Flow Earnings

Cash Flow Earnings means the net income, including capital gains income, realized by
the Company for the calendar year, reduced or increased according to the following
guidelines:

(1) Reductions of Net Income

Net income will be reduced by the actual payment of items that are not deductible
by the Company for federal income tax purposes, including non-deductible travel
and entertainment expenses, charitable contributions, non-deductible interest
payments, the payment of debt principal and interest, the acquisition of depreciable
property during the calendar year to the extent that the cost is not fully deductible
in the year of acquisition, and any other payment that represents an actual decrease
in the cash available to the Company.

(2) Increases in Net Income

Net income will be increased by the amount expended for federal income tax
purposes for intangible costs and expenses. Intangible expenses shall include
depreciation, depletion and amortization costs reported as deductions for federal
income tax purposes, but not depreciation reported as an expense that is deductible
under Section 179 of the Internal Revenue Code.

(3) Treatment of Gain on Asset Sale

The gain from the sale of a Company asset will be included in determining the net
income of the Company for distribution purposes to the extent of payments of the
gain amount actually received by the Company for the calendar year. Deferred
payments of gain pursuant to an installment sale or other deferred payment
arrangement will be considered as income in the year a payment is actually
received.

The computation of Cash Flow Earnings does not include income from a partnership,
trust, limited liability company, or other organization classified by federal tax law as a
pass-through entity to the extent that distributions of income from the pass-through
entity are not actually received during the calendar year or within 60 days after the
close of the calendar year. Subsequent distributions to the Company from a pass-
through entity that are attributable to income realized and reported for a prior year will
increase the cash flow earnings for distribution purposes.

Cash Flow Earnings determined for distribution purposes will not include reasonable
reserves. Reserves are amounts reasonably needed for working capital, debt service,
deferred maintenance, and for anticipated capital improvements.

Cash Flow Earnings will take into account the obligation of the Company to the
payment obligations of interest to Members who have advanced funds to the Company
as loans and the payment of any guaranteed payment obligations of the Company. The
distribution of earnings may be deferred for a reasonable time to the extent that the
Company does not have available cash to satisfy the distribution amount. The term
“available cash” indicates the actual cash of the Company in checking accounts, money
market funds, and 90-day Treasury Bills.
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(I) Charity

Charity as used in this Agreement includes any organization of a type described in each
of Sections 170(c), 2055(a), and 2522(a) of the Internal Revenue Code.

(m) Charitable Trusts

Charitable Trust as used in this Agreement includes any charitable remainder trust
created under Section 664 of the Internal Revenue Code or any charitable income trust
created under Treasury Regulations Section 1.170A-6(c); Treasury Regulations
Section 25.2522(c); or Treasury Regulations Section 20.2055-2(e).

(n) Company A
Company means Natures Releaf, LLC, an Alaska Limited Liability Company.
(o) Delivery
Delivery means:

Personal delivery to a party, or

Mailing by certified United States mail to the last known address of the party to
whom delivery is made, with return receipt requested to the party making delivery,
or

Electronic transmission by facsimile to a party, provided that receipt is confirmed
in writing or by electronic transmission back to the sending party, or

Electronic mail transmission to a party, provided that receipt is confirmed in writing
or by electronic mail transmission back to the sending party.

The effective date of delivery will be the date of personal delivery or the date of the
return receipt, if received by the sending party. If no return receipt is provided, then
the effective date will be the date the transmission would have normally been received
via certified mail, provided there is evidence of mailing.
(p) Disability
Disability of a Member means that any one of the following has occurred:
The Member has been declared to be incompetent, incapacitated, or otherwise
legally unable to effectively manage his or her property or financial affairs by a
court of competent jurisdiction;
The Member’s incapacity has been certified in writing by two licensed physicians,
including the Member’s personal physician, after examining the Member, or
The Member has disappeared or is absent for unexplained reasons, causing the
Member to be unable to manage his or her property or financial affairs effectively,
or
The Member is being detained under duress or under law, causing the Member to
be unable to manage his or her property or financial affairs effectively.
A Member’s disappearance or absence or detention under duress may be established
by an affidavit of any Manager, or, if the individual in question is the only Manager,
by the affidavit of any other Member. The affidavit shall describe the circumstances
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of the individual’s disappearance, absence, or detention and may be relied upon by any
third party dealing in good faith with the Company in reliance upon the affidavit.

Upon regaining capacity, a formerly incapacitated Member will have all the rights,
power, and authority originally granted to the Member by this Agreement.

(q) Immediate Family

Immediate Family means any Partner’s spouse, other than a spouse who is legally
separated from the person under a decree of divorce or separate maintenance, parents,
parents-in-law, descendants, including descendants by adoption, brothers, sisters,
brothers-in-law, sisters-in-law, and grandchildren-in-law..

(r) Independent Person

Independent Person means an individual who is not related to or subordinate to a
claimant or respondent of any controversy concerning the Company, is not a Member
of the Company, and has no financial stake in the resolution of the controversy other
than fair and reasonable compensation for services rendered in seeking to resolve the
controversy. "

(s) Initial Capital Contribution
See Capital Contribution.
(t) Internal Revenue Code

References to the Internal Revenue Code or to its provisions are to the Internal Revenue
Code of 1986, as amended from time to time, and the corresponding Treasury
Regulations, if any. References to the Treasury Regulations are to the Treasury
Regulations under the Internal Revenue Code in effect from time to time. If a particular
provision of the Internal Revenue Code is renumbered, or the Internal Revenue Code
is superseded by a subsequent federal tax law, any reference is deemed to be made to
the renumbered provision or to the corresponding provision of the subsequent law,
unless to do so would clearly be contrary to the Members® intent as expressed in this
Agreement. The same rule applies to references to the Treasury Regulations.

(u) Legal Representative or Personal Representative
As used in this Agreement, the term “Legal Representative” or “Personal
Representative” means a person’s guardian, conservator, executor,
administrator, Trustee, or any other person or entity personally representing
a person or the person’s estate.
(v) Majority in Interest; 85 percent in interest of the Members
Majority in Interest means that more than 50 votes out of 100 votes that may be cast
will determine the matter subject to the vote.

85 percent in interest of the Members means that at least 85 votes out of the total 100
votes that may be cast will be determinative of a given matter.
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(w) Manager

Manager means any individual or legal entity designated in this Agreement as a
Manager appointed to conduct the business of the Company and empowered to exercise
the powers and duties of Manager as provided in this Agreement.

(x) Member

Member means any person or legal entity designated in this Agreement as a Member
or any person or legal entity who becomes a Member as provided in this Agreement.
(y) Members

Members means all of the Members of the Company.

(z) Membership Interest

Membership Interest means the ownership interest and rights of a Member in the
Company, including the Member’s right to a distributive share of the profits and losses,
distributions and the property of the Company and the right to consent or approve
Company actions. All Membership Interests are subject to the restrictions on transfer

imposed by this Agreement. Each Member’s interest is personal property and no
Member will acquire any interest in any of the assets of the Company.

Each holder of a Membership Interest will have the right to vote the holder’s
proportionate interest in the Company with respect to all matters which all Members
have a right to vote under this Agreement or by law.

Example: A Member with a Membership Interest of 35.5 percent will have a
35.5 percent ownership interest in the Company, and will have 35.5 votes out of
100 votes that may be cast on matters that require the consent or affirmative action
of the Members.

Membership Interests may be adjusted from time to time as provided in Article Three.
(aa) Person

As used in this Agreement, Person has the same broad meaning as defined in Section
7701(a)(1) of the Internal Revenue Code. The term specifically includes the Company,
its successors and assigns, each Member or Assignee, their successors, assigns, heirs,
and personal representatives. The phrase “each other person” identifies any individual,
corporation, partnership, limited liability company, trust, or other party whose interest
may be affected, adversely or otherwise, by the resolution of any dispute, contest, or
claim.

(bb) Property

Property means all Company property and rights as described in Exhibit A and any
property real or personal, tangible or intangible otherwise acquired by the Company.
(cc) Securities Act

Securities Act refers to the Securities Act of 1933, as amended.

(dd) Units

Because the Company has elected to be taxed as a corporation under subchapter S of
the Internal Revenue Code, Membership Interests will be represented by Units issued
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by the Company. For purposes of this Agreement, Units means a unit of ownership of
the right to receive allocations of Company tax items and distributions of Company
cash or other assets. '

(ee) Substitute Member

Substitute Member means any person not previously a Member who acquires a
Membership Interest and is admitted as a Substitute Member according to the terms of
Section 12.04 of this Agreement.

Section 14.06 Changing the Company’s Situs

The situs of this Company may be changed only by the unanimous written consent of all
of the Members.

Section 14.07 No Duty to Mail Articles of Organization

The Manager does not have an obligation to deliver or mail copies of the Articles of
Organization or any amendments to the Members unless required to do so by the Act.

Section 14.08 General Matters
The following general provisions and rules of construction apply to this Agreement:
(a) Multiple Originals; Validity of Copies
This Agreement may be executed in any number of counterparts, each of
which will be deemed to be an original. '
Any person may rely on a copy of this Agreement that the Manager certifies to be a
true copy to the same effect as if it were an original.
(b) Singular and Plural; Gender

Unless the context requires otherwise, words denoting the singular may be construed
as plural and words of the plural may be construed as denoting the singular. Words of
one gender may be construed as denoting another gender as is appropriate within the
context. The word “or” when used in a list of more than two items may function as
both a conjunction and a disjunction as the context requires or permits.

(c) Headings of Articles, Sections, and Subsections

The headings of Articles, Sections, and Subsections used within this Agreement are
included solely for the convenience and reference of the reader. They have no
significance in the interpretation or construction of this Agreement.

(d) Governing Law

This Agreement is governed, construed, and administered according to the laws of
Alaska, as from time to time amended, except as to trust property required by law to be
governed by the laws of another jurisdiction and unless the situs of administration is
changed as provided in Section 14.06.

(e) Notices

Unless otherwise stated, whenever this Agreement calls for notice, the notice will be in
writing and will be personally delivered with proof of delivery, or mailed postage
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prepaid by certified mail, return receipt requested, to the last known address of the party
requiring notice. Notice will be effective on the date personally delivered or on the
date of the return receipt. If a party giving notice does not receive the return receipt
but has proof that he or she mailed the notice, notice will be effective on the date it
would normally have been received via certified mail. If notice is required to be given
to a minor or incapacitated individual, notice will be given to the parent or legal
representative of the minor or incapacitated individual.

(f) Severability

The invalidity or unenforceability of any provision of this Agreement does not affect
the validity or enforceability of any other provision of this Agreement. If a court of
competent jurisdiction determines that any provision is invalid, the remaining
provisions of this Agreement are to be interpreted and construed as if the invalid
provision had never been included in this Agreement.

(g) Acceptance

Each Manager and Member hereby acknowledges and confirms that he, she, or it has
reviewed this Agreement, accepts all its provisions, and agrees to be bound by all the
terms, conditions, and restrictions contained in this Agreement.

IN WITNESS WHEREOF, the Member and the Manager have executed this Operating
Agreement as of date of the last Member to sign below.

MANAGER:

arbara Paschall

arbara Paschall

Operating Agreement of Natures Releaf, LLC
Page 43 of 43





EXHIBIT A

Member Schedule
Member’s Name Contribution Ownership %
Barbara Paschall Cash 100%

Operating Agreement of Natures Releaf, LLC
Schedule A
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~ Cover Sheet for Marijuana Establishment Applications
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What is this form?

This cover sheet must be completed and submitted any ime a document, payment, or other marijuana establishment applicaion item is
emailed, mailed, or hand-delivered to AMCO’s main office.

Section 1 — Establishment Information

Enter inforrmation for the business seeking to be licensed, as identfified on the license application.

Licensee: Natures Releaf, LLC i License Number: ; 10589

| License Type: Retail Marijuana Store

Doing Business As: | NATURES RELEAF LLC

| Physical Address: | 503 Tth. Avenue

Secfion 2 — Affached liems

List all documents, paymenis, and other ftems that are being submitted along with this page.

City: . Fairbanks |State: |AK | Zip Code: | 99701
Designated Barbara Paschall

Licensee:

Email Address: : paschallb@hotmail.com

SURPRPSI

Aftached Hfems:

Proof of application initiation for Natures Releaf,LLC

Food Establishment Permit

OFFICE USE ONLY

Received Date: E Payment Submitted Y/N: ii E Transaction #:






RECEIVED@'

Application for Food Establishment Permit

JuL: 2 1 2016 Alaska Department of Environmental Conservation
DEPARTMENT OF Division of Environmental Health

ENVIRONMENTAL CONSERVATION Food Safety and Sanitation Program

Pen‘mt ID:

Sectlon 1- GENERAL INFORMATION (All apphcants complete entire section — please print).

Purpose (check one) [ New [JInformation Change [ Extensive Remodel [I Change of ownerfoperator 1 Reactwate f—\i‘d\ﬂo

Name of Entity or Owner Responsible for Food Service AK Business License # uc,on-a_,ﬂ"
Noluges, eleat 11 ¢, (BofbomRechal 0 _[ozR0pd O3
b usiness/Corporate Mailin I ate ip
25| s0% qai &\}@\M &% (poviks ?3(\53\6\4,1% S91ol
@ E Business/Corporate Phone Email ¢ )
55| A0 4o 2l=K paechall Yovolmedl . tom)
8 i ( wner(s) pr Corporate Officer(s) & Title(s) or Responsible Party ' Fax
oo, Coenall aod valy Mu\ Qurels
Type of Entity [ Individual O Partrership O Corporation K[ Other: LL(L;
EstabllshmentName Physical Locatlon Nearest Communj
= Noduwes /ga\eog’ L. 502 T2 Mk . Jiol Qﬁ@ﬁ%
5 g Establishment Mailing Address ta& ) Zip .
£E3 ] S0B 1P e, | &/\r\ocmkfp \hskn | Q7o
'rﬁs S Establishment Phone ' Fax Contact Person
8= |__ (90D m;#%too iz Bodean ’\Zésdm\\
Estab]j_si_ment hysica ress i tal ip
503 ’lé‘ e . Radoamkes | Redes |80
SEATING: {(Food Service Only) ﬁN!A 025 orless 0 26-100 =101

TYPE OF OPERATION Please describe the type of facility you plan to open below (f e restauranr bar, grocery store, etc.)

Rerolll Srore Lo ot ALEvg el 60&15

SECTION 2 — NEW OR EXTENSIVELY REMODELED FACILITIES

a.

Aplan review will be required if your facility has never been permitted by the Alaska’s Food Safety and Sanitation Program has not had
an active permit in the last five years; will be extensively remodeled; or is a new construction. If any of these a ﬁp]y a Plan Review

SECTION 3 — COMPLETE FOR ALL FOOD ESTABLISHMENTS (Check all that apply)

Supplement is required o process your application. Have you attached the Plan Review Suppiement? LlYes [INo

FOOD SERVICE ESTABLISHMENTS .
a. A copy of your menu will be required. Have you attached a copy of the proposed menu? '~ [P¢ [ Yes O No
b. Attach appropriate label, placard, or menu notation for the consumer advisories if you serve:
‘ P( I Wild Mushrooms [ Unpasteurized juices I Farmed halibut, salmon, or sablefish
O Raw/undercooked animal foods such as beef, shell eggs, lamb, pork, poultry, seafood, and shellfish.
c. Methods of food preparation (check the one that most closely describes the establishment:
HA-Assembly of Ready to Eat Foods I Cook and Serve
[ Hot or cold Service for 2 hours or more is done
[0 Complex (Preparation 1 day or more in advance, cooling and reheating is done).
d. Style of Service: H-Counter Service [ Self Service (i.e. buffet line, salad bar) [ Table Service
[ Gther:
e. Do you plan to operate as a caterer? [dYes /E No
If yes, list all the equipment used to protect food from contamination and maintain product temperature during:
Transportation: Hot or Cold Holding:

Form 18-31-APP.01 (Rev 4/13)





RECEIVED®

Plan Review Application

JUL'21 2016  Alaska Department of Environmental Conservation
Division of Environmental Health

DEPARTMENT OF Food Safety and Sanitation Program

ENVIRONMENTAL CONSERVATION

Permit ID:
Sectlon A- General Information (All apphcants complete entire section — please print).

Purpose (check ong) [ New Construction 0 Remodel of Existing Structure Wﬁéﬂe&ﬂ Reachvaﬂon

“ofires Releol | _ = -zl

Plan Review Contaci Name

’%&f\hf&vy:(‘ ELLH
— oD O A =K D&sQM\bQ Netinn @ . Com
Business NAras, 14 SO 5 T e k?)\Cﬁ Q87

Operating Days/Hours Proposed Opening Date

—Tues 5ak. |1 00 - SeLlembp N \ S ‘ ?\0\(0

If you are proposing to build a new food establishment or extensive remodeling of an existing food establishment in Alaska (except
in the Municipality of Anchorage), you must submit a completed Plan Review Packet 30 days prior to construction. Additional
information regarding calculations and drawings can be found in the Plan Review Guide.

Phone Number(‘

General
Information

Please Note: Failure to provide all the required information may delay the plan review process and permit issuance.

REQUIRED DOCUMENTATION LIST (/nclude the following in your packet) ( Nb\ﬂ \IM %_\,Q&LQ %‘\'@ﬂﬁ\

B Food Establishment Application B Floor Plan
O Fees O Plumbing Schematic
O PlotPlan O Complete Ilst of equ1pment (mcludlng manufacturer’s spemﬁcatlons)

SECTION B — REQUIRED DOCUMENTATION
a. Potable Water Supply. Have plans been submitted o the Drmkmq \Water Proqram as reqmred by 18 AAC 807

Yes* 0 No ﬁ.NIA {Municipal Water Supply) Specify in comments.
Comments:

*Attach a confirmation email or letter from the Drinking Water Program stating that the system has been approved.
b. Wastewater Disposal System. Have plans been submitted to the VWastewater Program as specified by 18 AAC 727

O Yes* I No JKI N/IA (Municipal System) Specify in comments.

Comments:

*Atfach a confirmation email or letter from the Wastewater Program stafing that the system has been approved.
¢. Solid Waste Disposal. Please describe how you plan to dispose of your solid waste:

d. Plot Plan. Have you included a detailed to scale drawing of the plot plan including: KYes 1 No
3-All buildings [ Outside walk-in cooler(s)/freezer(s) [ Access for deliveries
1 Refuse storage site L1 Outside storage areas [J Sewage disposal system
[ Potable water supply [ Oil/Fuel tanks

B |dentify nearby roads, streets, other landmarks, and/or give GPS coordinates

Form 18-31-APP.01 (Rev 2/13)





Permit ID(s) Establishment Name(s)

e. Floor Plan. A floor plan with the listed components must be submitted as part of the application packet. Have you included a
floor plan? B Yes O No
R Layout and purpose of each room [ Type and location of lighting
[ Location of fixed equipment and plumbing features [ Type and location of ventilation, both building and local systems
[ Size, construction, and design of fixed equipment
$4 Location of restrooms, including the number of toilets and handwash sinks.

. Plumbing Schematic. A plumbing schematic with the listed components must be submitted as part of the application packet.
Have you included a detailed drawing of the plumbing schematic? [IYes ENO
[J Plumbing schematic showing each hot, cold, and wastewater line.
[ Plumbing connection to the wastewater line (direct vs. indirect)
I Hot water capacity

Have you contacted the State Plumbing Inspector? E Yes QNO
G  Fire Marshall. Have you contacted the State Fire Marshall? M OYes [ No
Please describe your ventilation/hood system: l B

No Ve \odion | fod sl,\swvt Q,U& ofe gmpiugc,\ ve, \

SECTION C — ADDITIONAL INFORMATION

a. Storage. How often will you receive food deliveries? Do you have adequate storage to support your operatlon’? Consult the
Plan Review Guide for information about storage capacity.

100 WM PUfthose. €avoles . From AN Ly
it

A o\ Mot newne. Conrol oChee. oq;;@@\m&a\f Lyeensed -
w cge\e‘\»( \séxu* el See .

b. Dressing Rooms and Locker Rooms. Describe how employee clothing, belongings, etc will be stored:

N a

c. Poisonous/Toxic Materials. Describe location and means to store poisonous or toxic materials:

TN ofFce e TN O Uy Colbsinet.

d. Floors/Walls/Ceilings. Describe how the floors, walls, ceilings, and shelving will be finished (tile, paint, etc):

\)U’\U\\ (;\OOCH'% . ?CM{\\‘@D Well < . Poranved Qe\\\ﬂcﬁ).

e. Warewashing: Describe how dishes, utensil, and equipment will be washed:

Nl (eetol Store

=

Linens. Describe how soiled and clean clothing/linens will be stored and where they will be cleaned:

Mj 2 C/P\e;\—o-iﬂ 6‘}(0(@15

SECTION D

| declare, under pena.'ty of unsworn fals;ﬁcat:on that this application (i ncludmg any accompan ymg statements) has been exammed
by me and to the best of my knowledge and belief is true, correct, and complete. | agree to pay all fees before operating.

Applicant's s|gna%(§')@_/5\ \ @&Q,W Date /)'9_[ - Q'C’{b

Applicant's Printed Name %(\O (A /DOL%S"\OL\\ Title @kpﬂe’&?

Form 18.31.APP.01 (Rev 6/13)






THE STATE Department of Commerce, Community,

Ofﬁ L Q SKA and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE
GOVERNOR BILL WALKER 550 West 7" Avenue, Suite 1600
Anchorage, AK 99501

Main: 907.269.0350

May 24, 2017

Natures Releaf, LLC
DBA Natures Releaf, LLC
Via email: paschallb@hotmail.com

Re: Retail Marijuana Store License #10589
Dear applicant,

The AMCO Office is reviewing the documents submitted for the proposed marijuana establishment license
referenced above. The following items need to be corrected and/or resubmitted.

e MIJ-00 Application Certifications
o The licensee field on page 1 is filled incorrectly. Please refer to your cover sheet for the
correct format.
e MJ-01 Operating Plan
o The licensee field on page 1 is filled incorrectly.
o On page 2, box 2, it appears you state your process for vetting customers prior to them
shopping in your establishment. Please describe your process for visitors in regards to
escorting them through your restricted access area per 3 AAC 306.710.
o On page 12, section 5, please expand on your answer in regards to 3 AAC 306.740(d)
e MIJ-02 Premises Diagram
o The licensee field on page 1 is filled incorrectly.
o Please delineate the boundary of your licensed premises as well as your restricted area.
e MJ-03 Retail Supplemental
o The licensee field on page 1 is filled incorrectly.
e MJ-07 Public Notice Posting Affidavit
o The licensee field on page 1 is filled incorrectly.
e MJ-08 Local Government Notice Affidavit
o The licensee field on page 1 is filled incorrectly.
o Please clarify your Local Government. Your address states you are in downtown
Fairbanks, but you note your local governing body is the FNSB.
o MJ-09 Statement of Financial Interest
o The licensee field on page 1 for both people is filled incorrectly.
e Proof of Possession for Proposed Premises
o Please provide a valid lease between the owner of the property and the Entity, Natures
Releaf, LLC.
e Entity Documents
o Please provide a company agreement for your LLC.
o Please update your ownership information with the CBPL office.



mailto:paschallb@hotmail.com



Natures Releaf, LLC DBA Natures Releaf, LLC
May 24, 2017
Page 2

If we do not receive your completions within 90 days, per 3 AAC 306.025(f), you must file a new
application and pay a new fee.

Sincerely,

//mﬁij/

Mark Bailey, Occupational Licensing Examiner
For,

Erika McConnell, Director
marijuana.licensing@alaska.gov




mailto:marijuana.licensing@alaska.gov




Marijuana Licensing (CED sponsored)

From: AMCO Local Government Only (CED sponsored)

Sent: Wednesday, June 07, 2017 3:23 PM

To: ddsnider@ci.fairbanks.ak.us

Cc: kmajor@fnsb.us; mayor@fnsb.us; livingston@fnsb.us; Marijuana Licensing (CED
sponsored)

Subject: 10589 Local Government Complete Application Notification

Attachments: 10589 Local Government Notice.pdf

Dear local government officials,

Please find the attached notification for a new marijuana establishment license. Direct all
correspondence to amco.localgovernmentonly@alaska.gov .

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

You will receive an email that looks like this:

This is an aulomaled message sent 1o you by the Alaska ZendTo seqvice
Naomd Johnston (naomi johnsioni@alaska gov) has dropped-oif 55 fikles for you

IF ¥OU TRUST THE SENDER, and are expecling o recethwe a Tiké Trom them,
you may choose to retrieve the drop-off by Clicking the following link {or copying
and pasiing i into your web browser)

yUITYM

16g85HUKERemalladdr=calderp®

You have 4 days 1o relrieve the drop-oft, afler that the link above will expire, If
you wish 1o contact the sender, just reply 1o this email

Full information about the drop-off

Claim 1D GVUTVMNOMb2y/Svp
Clamm Passcode.  DHASTUGGESH2uKST
Date of Drop-Of. 2016-04-22 12°17:49-0400

= Sender =
Name MNaomi Johnsion
Crganisation: AMCO
Email Address:  paomi johnstond@alasks gov
IP Address 10.3.202.35 {10.3.202 35)

il

Click the link that is circled in red in the image above. You should be redirected to a page
similar to this:





Please prove you are a person

To confirm that you are a real person (and not a computer), please play the quick game below then click "Pickup Files™

' meCAPTCHA

Pickup Files

Type the text that is displayed in the image and hit enter. In this example you would type
“1200” into the field that says “type the text”.
Your Files should appear:

Drop-Off Summary
Click on a filename or icon to download that file.
Filename Type Size Description
| ABCAgenda.pdf application/pdf 4723 KB
] Tabl.pedi application/pdf 416.6 KB
[ Tabld.pdf application/pdl 2501 KB
[ Tabll.pdf applicationpdf 1.9MB
[ Tabl2.pdi applicationpdf 1.7 MB
] Tabld.pdf applicabonpd! 100 MB
] Tabld,pdd applicationpdf 3.5 MB
] Tabls,pdf applicationpdf 1.4 MB
M Tablé,pdf application/pdl 5139 KB
L] Tabl7.pdi application/pdl 8122 KB

— A= - ——— bl e e AR TR ST

Click the blue link for each tab. You can download and save them however you wish.

Thank you,





Mark Bailey

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

gﬁ Please consider the environment before printing this e-mail. Less paper is better for us and our environment.






THE STATE Department of Commerce, Community,

O%LASKA and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE
GOVERNOR BILL WALKER 550 West 7' Avenue, Suite 1600
Anchorage, AK 99501

Main: 907.269.0350

June 7, 2017

City of Fairbanks

Attn: Danyielle Snider, City Clerk

VIA Email: ddsnider@ci.fairbanks.ak.us

CC: kmajor@fnsb.us
mayor@fnsb.us

llivingston@fnsb.us

License Number: 10589
License Type: Retail Marijuana Store
Licensee: Natures Releaf, LLC

Doing Business As: NATURES RELEAF LLC

Physical Address: 503 7th. Avenue
Fairbanks, AK 99701

Designated Licensee: | Barbara Paschall

Phone Number: 907-460-2128
Email Address: paschallb@hotmail.com
New Application L1 Transfer of Ownership Application [1 Onsite Consumption Endorsement

AMCO has received a completed application for the above listed license (see attached application
documents) within your jurisdiction. This is the notice required under 3 AAC 306.025(d)(2).

To protest the approval of this application(s) pursuant to 3 AAC 306.060, you must furnish the director
and the applicant with a clear and concise written statement of reasons for the protest within 60 days of
the date of this notice, and provide AMCO proof of service of the protest upon the applicant.

3 AAC 306.010, 3 AAC 306.080, and 3 AAC 306.250 provide that the board will deny an application for a
new license if the board finds that the license is prohibited under AS 17.38 as a result of an ordinance or
election conducted under AS 17.38 and 3 AAC 306.200, or when a local government protests an
application on the grounds that the proposed licensed premises are located in a place within the local
government where a local zoning ordinance prohibits the marijuana establishment, unless the local
government has approved a variance from the local ordinance.

This application will be in front of the Marijuana Control Board at our July 12-14, 2017 meeting.

Sincerely,
Gihe. INCConumatl

Erika McConnell, Director
amco.localgovernmentonly@alaska.gov




mailto:ddsnider@ci.fairbanks.ak.us
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Alcohol & Marijuana Control Office
550 w 7" Avenue, Sulte 1600
Anchorage, AK 99501
matijuana.licensing@alaska.gov
https:/fwww.commerce.alaska.goviweb/ameco

; Alaska Marijuana Control Board Phone: 907.269.0350

Cover Sheet for Marijuana Establishment Applications

What is this form?

This cover sheet must be completed and submitted any time a document, payment, or other marijuana establishment application item is
emailed, mailed, or hand-delivered to AMCO's main office.

Section 1 — Establishment Information

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

Licensee: Natures Releaf, LLC ‘ License Number: | 10589

License Type: Retail Marijuana Store

Doing Business As: | NATURES RELEAF LLC

Physical Address: 503 7th. Avenue -

City: Fairbanks | State: |AK | zip Code: | 99701
Designated Barbara Paschall

Licensee:

Email Address: paschallb@hotmail.com

Section 2 — Attached ltems

List 2l documents, payments, and other items that are being submitted along with this page.

Attached ltems:

Application forms: For Applicant- Kelly Paschall
MJ-00, MJ-01, MJ-02 plus Premise diagram, MJ-03,

MI-07, MJ-08, MJ-09

OFFICE USE ONLY
Received Date: Payment Submitted Y/N: Transaction #:






A

Alcohol & Marijuana Control Office

Ny 550 W 71 Avenue, Suite 1600

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

\\0/:-/:;\“ 4’)
S ey Anchorage, AK 99501

; Alaska Marijuana Control Board

' Cover Sheet for Marijuana Establishment Appllcatlons

/
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What is this form? .

This cover sheet must be completed and submitted any time a document, payment, or other manjuana establishment application item is
emailed, mailed, or hand-delivered to AMCQ's main office.

Section 1 — Establishment Information

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

Licensee: Natures Releaf, LLC License Number: | 10589

License Type: Retail Marijuana Store

Doing Business As: | NATURES RELEAF LLC

Physical Address: 503 7th. Avenue

city: Fairbanks | state: | AK | Zip Code: | 99701
Designated Barbara Paschall

Licensee:

Email Addre;s: paschallb@hotmail.com

Section 2 — Attached ltems

List all documents, payments, and other items that are being submitted along with this page.

Attached ltems:

Application forms: For Applicant- Barbara Paschall
MJ-00, MJ-01, MJ-02 plus Premise diagram, MJ-03,

MJ-07, MJ-08, MJ-09

OFFICE USE ONLY

Received Date: Payment Submitted Y/N: Transaction #:






Alcohol 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

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: Natures RelLeaf,LLC License Number: | {10589

License Type: Marijuana Retail Store

Doing Business As:  |Natures RelLeaf,LLC
Premises Address: 503 7th Avenue
City: Fairbanks State: |Alaska | ZIP: 199701

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name: Barbara Paschall

Title: Owner

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No

Do you currently have or plan to have an ownership interest in, or a direct or indirect financial interest in
another marijuana establishment license?

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

[Form M3-00] (rev 06/27/2016) Pagelof3





Alcohol and Marijuana Control Office

peARlny 550 W 7% Avenue, Suite 1600
S v Anchorage, AK 99501
H "\.\

%
<

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

I 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.

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

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

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

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

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

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

I certify that all proposed licensees (as defined in 3 AAC 306.020(b)(2)) and affiliates (as defined in 3 AAC 306.990(a)(1))
have been listed on my online marijuana establishment license application. 1

YNEE S EEN

| certify that all proposed licensees have been listed on my application with the Division of Corporations.

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

[Form MJ-00] {rev 06/27/2016) Page20f3





Alcohol 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 only the applicable statement: Initials

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

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

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

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

All marijuana establishment license applicants:

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 | have examined the online application and this form, including all accompanying schedules and
statements, and to the best of my knowledge and belief find them to be true, correct, and complete.

; T Notary Public .
%&0@4« OOQDMQQ COURTNEY OZIMKOSK!

re of licensee

’%w\oo«m\ “Weacheldl

Printed name
Subscribed and sworn to before me this ay of ; 20 ] :\'

Notary Pu icina for the State of Alaska.

My commission exprres. % QSB(B\O

State of Alaska f:
8@25.2020 ¢

[Form MJ-00] (rev 06/27/2016) Page 3 of 3










A

Alcohol & Marijuana Control Office

Ny 550 W 71 Avenue, Suite 1600

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

\\0/:-/:;\“ 4’)
S ey Anchorage, AK 99501

; Alaska Marijuana Control Board

' Cover Sheet for Marijuana Establishment Appllcatlons

/
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What is this form? .

This cover sheet must be completed and submitted any time a document, payment, or other manjuana establishment application item is
emailed, mailed, or hand-delivered to AMCQ's main office.

Section 1 — Establishment Information

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

Licensee: Natures Releaf, LLC License Number: | 10589

License Type: Retail Marijuana Store

Doing Business As: | NATURES RELEAF LLC

Physical Address: 503 7th. Avenue

city: Fairbanks | state: | AK | Zip Code: | 99701
Designated Barbara Paschall

Licensee:

Email Addre;s: paschallb@hotmail.com

Section 2 — Attached ltems

List all documents, payments, and other items that are being submitted along with this page.

Attached ltems:

Application forms: For Applicant- Barbara Paschall
MJ-00, MJ-01, MJ-02 plus Premise diagram, MJ-03,

MJ-07, MJ-08, MJ-09

OFFICE USE ONLY

Received Date: Payment Submitted Y/N: Transaction #:






Alcohol 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-01: Marijuana Establishment Operating Plan

What is this form?

An operating plan is required for all marijuana establishment license applications. Applicants should review Title 17.38 of Alaska
Statutes and Chapter 306 of the Alaska Administrative Code. This form will be used to document how an applicant intends to meet
the requirements of those statutes and regulations. If your business has a formal operating plan, you may include a copy of that
operating plan with your application, but all fields of this form must still be completed per 3 AAC 306.020(c).

What must be covered in an operating plan?
Applicants must identify how the proposed premises will comply with applicable statutes and regulations regarding the following:

e Security

e Inventory tracking of all marijuana and marijuana product on the premises
e Employee qualification and training

o Woaste disposal

e Transportation and delivery of marijuana and marijuana products

e Signage and advertising

e  Control plan for persons under the age of 21

Applicants must also complete the corresponding operating plan supplemental forms (Form MJ-03, Form MJ-04, Form MJ-05, or
Form MI-06) to meet the additional operating plan requirements for each license type.

Section 1 — Establishment Information

Enter information for the business seeking to be licensed, as identified on the license application.
Licensee: Natures RelLeaf,LLC License Number: |1(0589

License Type: Marijuana Retail Store
Doing Business As: | Natures RelLeaf, LLC

Premises Address: (503 7th. Avenue
City: Fairbanks State: |ALASKA| ZIP: (99701

MailingAddress: | 503 7th. Avenue
City: Fairbanks State: |[ALAskA ZIP: 199701

Primary Contact:  |Barbara Paschall
Main Phone: 907-460-2128 Cell Phone: | 9(07-460-2128

Email: paschallb@hotmail.com
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Alcohol 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-01: Marijuana Establishment Operating Plan

Section 2 - Security

Review the requirements under 3 AAC 306.710 — 3 AAC 306.720 and 3 AAC 306.755, and identify how the proposed premises will

meet the listed requirements.

Describe how the proposed premises will comply with each of the following:

Restricted Access Areas (3 AAC 306.710):

Describe how you will prevent unescorted members of the public from entering restricted access areas:

There will be signs 12x12 inches with 1/2 inch letters on a high contrast background posted at
the entrance to the store that states:"No one under 21 years of age allowed."

We will require picture identification to ensure no one enters that is under 21 years of age.
There will be signs within the store at areas of restriction that say: "Restricted Access Area"

such as the office area or storage areas.
Anyone entering the "Restricted Access Area" will be required to obtain a picture identification

badge from an employee.

Describe your processes for admitting visitors into and escorting them through restricted access areas:

Customers will show picture ID to a camera and after an employee views the ID on the monitor
and the customers meet requirements of being 21 years of age and older they will be buzzed
into the store through a locked door, at which time they will be able to view product for sale
through locked cabinets.

There will be no access to product by helping themselves; an employee will assist them in
their purchase by showing them items they wish to view.

There will be barrel bolts installed on all display cases present in the store that hold product
inventory.

All "Restricted Access Areas" will be visible by signs.

Anyone from an official agency that needs to tour the store and get into the "Restricted Access
Areas” will first sign into the visitors log book and obtain a visitor identification badge from an
employee. Visitors will be escorted.” This store will limit the number of visitors to not more than
five visitors for each licensee, employee, or agent of the licensee who is actively engaged in
supervising those visitors.
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Alcohol and Marijuana Control Office

ARy, 550 W 7" Avenue, Suite 1600
S e Anchorage, AK 99501
L i N 3 o(

s Phone: 907.269.0350
Alaska Marijuana Control Board

Form MIJ-01: Marijuana Establishment Operating Plan

Describe your recordkeeping of visitors who are escorted into restricted access areas:

Visitors will have to use the log-in book that is kept at the counter. All visitors are required to
sign in and wear a name badge. Visitors will need to sign in every time they exit and re-enter if
wishing to gain access to restricted areas. Visitors will only need to reprint name badge if it
has expired.

Provide a copy of a sample identification badge to be displayed by each licensee, employee, or agent while on the premises:

Name badge with a photo- will be 3"x5" as follows;

Natures Releaf,LLC MJ Retail Store
503 7th Ave. Fairbanks, Alaska
License #10589

PHOTO HERE
Barbara Paschall

Owner/Operator

Expires September 2017
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Alcohol and Marijuana Control Office

ARy 550 W 7" Avenue, Suite 1600
ST e o, Anchorage, AK 99501
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Phone: 907.269.0350
Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

Security Alarm Systems and Lock Standards {3 AAC 306.715):

Exterior lighting is required to facilitate surveillance. Describe how the exterior lighting will meet this requirement:

We will have photo sensitive lights to illuminate a twenty foot radius of all outside entrances
and exits as well as windows. Lighting to be designed to come on when darkness falls so that
video cameras will be able to capture high resolution images with discernible lighting.

An alarm system is required for all license types. Describe the security alarm system for the proposed premises:

An alarm system will be installed on all exterior doors and windows. If a door or window is
penetrated or a motion detector tripped an audible alarm will sound, to be heard within a mile
of the premises. And at the same time the system will notify manager and dispatch police to
the premises.

Video surveillance will be installed with a camera recording system; the system will cover
areas both interior and exterior of each entrance, and also restricted access areas and inside
the selling floor all within the premises, 40 days of recorded video activity will remain archived
in a secure, restricted access area (office)

The alarm system must be activated on all exterior doors and windows when the licensed premises is closed for business.
Describe how the security alarm system meets this requirement:

Management will arm the alarm system at the keyboard in the office. Once armed, the
manager will have 60 seconds to vacate the building. The alarm system sensors will be active
and alert the manager, police, and sound a 95 decibel (or greater) audible siren, if abridged.
Alarm will be armed every time the building is vacant. It will be the manager on duty
responsibility to arm the system prior to vacating the building.
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Alcohol and Marijuana Control Office
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Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

Describe your policies and procedures for preventing diversion of marijuana or marijuana product:

All product will be weighed upon arrival at the retail shop.

Daily there will be hard-count inventory; upon opening, before shift change, after shift change,
and again when we close, so periodic inventory four times a day.

Security cameras to capture and store video of selling floor of all product.

Doors to secured areas will be assessable by installed electronic access doors that use
key-cards and badges, and record who's entering secure areas along with a time stamp.

Describe your policies and procedures for preventing loitering:

Signage will be displayed stating "No loitering on the Premises”. We will require all patrons to
immediately exit the parking area after conducting business in the retail store.

Describe your policies and procedures regarding the use of any additional security device, such as a motion detector, pressure
switch, and duress, panic, or hold-up alarm to enhance security of the proposed premises:

Two motion detector sensors will be employed in our business, one in the sales floor the other
in the office. Two panic buttons as well will be in use, one in the sales floor behind the counter
on the west wall, the other will be in the office next to the security camera monitors. Panic
buttons will alert police to the event of an armed robbery and will be silent.
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Alcohol and Marijuana Control Office
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Form MJ-01: Marijuana Establishment Operating Plan

Describe your policies and procedures regarding the actions to be taken by a licensee, employee, or agent when any
automatic or electronic notification system alerts a local law enforcement agency of an unauthorized breach of security:

I would like to point out our place of business is approximately 1 city block from Fairbanks
Police department main office in downtown Fairbanks.

1) Go to the building in automobile. 2) Park a safe distance away within line of sight of
business. 3) Wait for police to arrive. 4) Provide access to business to police (if needed) while
waiting outside of building for police to clear the building of any intruders. 5) Document the
alarm notification. 6) Determine an action plan to prevent future intrusion alarms.

Video Surveillance (3 AAC 306.720}:

All licensed marijuana establishments must meet minimum standards for surveillance equipment. Applicants should be able to
answer “Yes” to all items below.

Video surveillance and camera recording system covers the following areas of the premises: Yes No
Each restricted access area and each entrance to a restricted access area l:l
Both the interior and exterior of each entrance to the facility v _I
Each point of sale area Zl |:

Each video surveillance recording: Yes No

Is preserved for a minimum of 40 days, in a format that can be easily accessed for viewing

Clearly and accurately displays the time and date I v

Is archived in a format that does not permit alteration of the recorded image, so that the images

can readily be authenticated

[Form MI-01] (rev 02/12/2016) Page 6 of 19





Alcohol and Marijuana Contro} Office

AR Uay, 550 W 7" Avenue, Suite 1600
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Phone: 907.269.0350
Alaska Marijuana Control Board

Form MIJ-01: Marijuana Establishment Operating Plan

Describe how the video cameras will be placed to produce a clear view adequate to identify any individual inside the
licensed premises, or within 20 feet of each entrance to the licensed premises:

Have exterior lighting to facilitate surveillance. Cameras will be placed at an angle to provide
clear view of the area within 20 feet of each entrance both inside and outside. We will have a
monitor at the register for viewing individuals approaching the premises door, and to view their
picture ID before entrance into the licensed facility. We will hold the video footage for 40 days.

Describe the locked and secure area where video surveillance recording equipment and records will be housed and stored
and how you will ensure the area is accessible only to authorized personnel, law enforcement, or an agent of the board:

The "restricted access area" (the office) will only be assessable by employees wearing a
employee identification badge. We will allow access to other visitors of law enforcement, or
agent of the board by first logging into visitor logbook which will record the name, date and
time of visit, and then they will obtain a visitor badge.

Inside the "office” area will be a locked closet that will contain our video footage as weli as our
records. The licensed owner/operator or authorized employee of the retail store will be the only
individuals that will be able to uniock the "video/records closet". This area will be off limits to
everyone except law enforcement or an agent of the board other employees will not have
access to our video/records closet.

Location of Surveillance Equipment and Video Surveillance Records: Yes No
Surveillance room or area is clearly defined on the premises diagram I |
Surveillance recording equipment and video surveillance records are housed in a designated, locked, l___l

and secure area or in a lock box, cabinet, closet or other secure area

Surveillance recording equipment access is limited to a marijuana establishment licensee or authorized D
employee, and to law enforcement personnel including an agent of the board

Video surveillance records are stored off-site
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Form MIJ-01: Marijuana Establishment Operating Plan

Business Records (3 AAC 306.755):

All licensed marijuana establishments must maintain, in a format that is rea‘dily understoaod by a reasonably prudent business
person, certain business records. Applicants should be able to answer “Yes” to all items below.

Business Records Maintained and Kept on the Licensed Premises: Yes No

All books and records necessary to fully account for each business transaction conducted under its license
for the current year and three preceding calendar years; recards for the last six months are maintained on
the marijuana establishment’s licensed premises; older records may be archived on or off-premises

A current employee list setting out the full name and marijuana handler permit number of each licensee,

]
[]

employee, and agent who works at the marijuana establishment

The business contact information for vendors that maintain video surveillance systems and security alarm

N
]

systems for the licensed premises

Records related to advertising and marketing

A current diagram of the licensed premises including each restricted access area

A log recording the name, and date and time of entry of each visitor permitted into a restricted access

NENEN

area

Ali records normally retained for tax purposes

Accurate and comprehensive inventory tracking records that account for all marijuana inventory activity

NEN

from seed or immature plant stage until the retail marijuana or retail marijuana product is sold to a
consumer, to another marijuana establishment, or destroyed

Transportation records for marijuana and marijuana product as required under 3 AAC 306.750(f)

O OO g

N
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Alaska Marijuana Control Board

Form MIJ-01: Marijuana Establishment Operating Plan

A marijuana establishment is required to exercise due diligence in preserving and maintaining all required records.
Describe how you will prevent records and data, including electronically maintained records, from being lost or destroyed:

Natures RelLeaf LLC will use the State marijuana tracking system: Franwell"s Metric as well as
MJ Freeway. All records accounting of each business transaction for the last six months and
current year and for the following three years conducted at Natures RelLeaf,LLC will be kept on
the premises. Daily record keeping of all transactions will be recorded on the computer and
backed up daily to become part of the closing procedures of every day. All records to include:
Daily accounting records, tax records, employee records, visitors logs, employee list with
marijuana handler card information, business contact information for vendors, business contact
for video surveillance system and security system, a current diagram of Natures RelLeaf,LLC to
include restricted access areas, transportation records to include shipment information of
marijuana and marijuana product, and all records of marijuana activity conducted at Natures
RelLeaf,LLC. We will also maintain online storage with a company such as Carbonite. All
records will be provided to the member of the board upon request.
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Alcohol and Marijuana Contro! Office
550 W 7 Avenue, Suite 1600
Anchorage, AK 99501

Phone: 907.269.0350
Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

Section 3 - Inventory Tracking of All Marijuana and Marijuana Product

Review the requirements under 3 AAC 306.730, and identify how the proposed establishment will meet the listed requirements.

All licensed marijuana establishments must use a marijuana inventory tracking system capable of sharing information with the
system the board implements to ensure all marijuana cultivated and sold in the state, and each marijuana product processed and
sold in the state, is identified and tracked from the time the marijuana propagated from seed or cutting, through transfer to another
licensed marijuana establishment, or use in manufacturing a product, to a completed sale of marijuana or marijuana product, or
disposal of the harvest batch of marijuana or production lot of marijuana product.

Applicants should be able to answer “Yes” to all items below.

Marijuana Tracking and Weighing: Yes No

A marijuana inventory tracking system, capable of sharing information with the system the board
implements to ensure tracking for the reasons listed above, will be used

All marijuana delivered to a marijuana establishment will be weighed on a scale certified in compliance | v I |:|
with 3 AAC 306.745 )

Describe the marijuana tracking system that you plan to use and how you will ensure that it is capable of sharing
information with the system the board implements:

Natures ReLeaf,LLC will be using the State of Alaska's required software Franwell's Metrc
system to be integrated with MJ Freeway a Point of Sale tracking system: seed-to-sale
tracking software that manages every plant, gram, and dollar. The software includes a
program called "gram tracker" this has a built in CRM module that will facilitate ease of use
with a swipe of the customers identification card. this will keep track of our inventory and what
is sold in our retail store. The program also helps us better serve our customers by keeping
track of their identification and their purchase history. This record management feature keeps
all information fully confidential, protecting both our customers and our company. The CRM
module also allows you to customize each order to their specific needs. Record the customers
cannabis preference, favorite products, and more. Natures Releaf will be using certified
scales that will be an integral part of the tracking system/POS system. We will maintain
registration of the scales and inspection reports-all reports and records will be kept on-site of
the licensed premises of Natures Releaf,LLC.
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Form MJ-01: Marijuana Establishment Operating Plan

Section 4 — Employee Qualification and Training

Review the requirements under 3 AAC 306.700, and identify how the proposed establishment will meet the listed requirements.

A marijuana establishment and each licensee, employee, or agent of the marijuana establishment who sells, cultivates,
manufactures, tests, or transports marijuana or a marijuana product, or who checks the identification of a consumer or visitor, shall
obtain a marijuana handler permit from the board before being licensed or beginning employment at a marijuana establishment.

Applicants should be able to answer “Yes” to all items below.

Marijuana Hander Permit: Yes No

Each licensee, employee, or agent of the marijuana establishment who sells, cultivates, manufactures, D
tests, or transports marijuana or marijuana product, or who checks the identification of a consumer or
visitor, shall obtain a marijuana handler permit from the board before being licensed or beginning

employment at the marijuana establishment

Each licensee, employee, or agent who is required to have a marijuana handler permit shall keep that
person’s marijuana handler permit card in that person’s immediate possession (or a valid copy on file on

the premises of a retail marijuana store, marijuana cultivation facility, or marijuana product

manufacturing facility) when on the licensed premises

Each licensee, employee, or agent who is required to have a marijuana handler permit shall ensure that | l
that person’s marijuana handler permit card is valid and has not expired

Describe how your establishment will meet the requirements for employee qualifications and training:

Each potential employee will go through an interview process if the candidate seems to be a
viable hire then they will need to get fingerprinting a back ground check, take an online class
for a DEC food handlers card and go through a marijuana handlers card class. After all of the
above items are done and cleared the the applicant will be hired at which time they will be
trained for the position they were hired for to include some in house training of company policy
regarding the handling procedures of marijuana, helping the customer,knowledge of the
different strains of marijuana and marijuana products that Natures RelLeaf,LLC sales.
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Alcohol 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-01: Marijuana Establishment Operating Plan

Section 5 - Waste Disposal

Review the requirements under 3 AAC 306.740, and identify how the proposed establishment will meet the listed requirements.

Applicants should be able to answer “Yes” to the statement below.

Marijuana Waste Disposal: Yes No

The marijuana establishment shall give the board at least 3 days notice in the marijuana inventory
tracking system required under 3 AAC 306.730 before making the waste unusable and disposing of it

Describe how you will store, manage, and dispose of any solid or liquid waste, including wastewater generated during marijuana
cultivation, production, process, testing, or retail sales, in compliance with applicable federal, state, and local laws and regulations:

Nature RelLeaf LLC, will give the board a three day notice in the marijuana tracking system
before we make the waste unusable and disposing of it, with the exception that the director
authorizes immediate disposal on an emergency basis. We will dispose of any unusable
marijuana products (solid or liquid ) this licensed facility will render the product unusable by
means of grinding it and /or mixing it with other compostable or non-compostable material. The
compostable or non compostable material will be either food waste, vegetable based
grease/oil or yard waste such as grass clippings. The material will then be delivered to a solid
waste facility. We will keep an accounting record of all marijuana that is deemed unusable to
include marijuana flower as well as edibles that this licensed retail store has.

Describe what material or materials you will mix with the ground marijuana waste to make it unusable:

For compostable materials it will be: food waste, yard waste (such as grass clippings).
vegetable based grease or oils, when the board approves it to be used as compost feedstock
or in an organic waste method. For non-compostable materials these will include; paper waste,
cardboard waste, plastic waste,or oil. These will be delivered to an approved solid waste
facility or other facility with the approval of my local government entity.
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Form MJ-01: Marijuana Establishment Operating Plan

Marijuana waste must be rendered unusable for any purpose for which it was grown or produced before it leaves the marijuana
establishment. Describe the process or processes that you will use to make the marijuana plant waste unusable:

Natures RelLeaf ,LLC is a retail store that will not be growing or selling actual marijuana plants.
If the "Bud" of the plant that we sell becomes unusable by any reason, then we will notify the
board with a three day notice. Natures RelLeaf ,LLC will then deem the product not usable by
grinding it and mixing it with either a compostable material such as: food waste, yard waste,
vegetable based grease or oils.

Or we will use a non compostable material such as: paper waste, cardboard waste, plastic
waste,or oil. If it is a product that is an edible and it is deemed unusable the the previous
procedures will be used- either grind it with a compostable or non compostable material.
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Form MJ-01: Marijuana Establishment Operating Plan

Section 6 — Transportation and Delivery of Marijuana and Marijuana Products

Review the requirements under 3 AAC 306.750, and identify how the proposed establishment will meet the listed requirements.

Applicants should be able to answer “Yes” to all items below.

Marijuana Transportation: Yes No
The marijuana establishment from which a shipment of marijuana or marijuana product originates will I v
ensure that any individual transporting marijuana shall have a marijuana handler permit required under
3 AAC 306.700
The marijuana establishment that originates the transport of any marijuana or marijuana product witl v l I

use the marijuana inventory tracking system to record the type, amount, and weight of marijuana or
marijuana product being transported, the name of the transporter, the time of departure and expected
delivery, and the make, model, and license plate number of the transporting vehicle

The marijuana establishment that originates the transport of any marijuana or marijuana product will l v I

ensure that a complete printed transport manifest on a form prescribed by the board must be kept with
the marijuana or marijuana product at all times during transport

During transport, any marijuana or marijuana product will be in a sealed package or container in a v l

locked, safe, and secure storage compartment in the vehicle transporting the marijuana or marijuana
product, and the sealed package will not be opened during transport

Any vehicle transporting marijuana or marijuana product will travel directly from the shipping marijuana

establishment to the receiving marijuana establishment, and will not make any unnecessary stops in
between except to deliver or pick up marijuana or marijuana product at any other licensed marijuana
establishment

When the marijuana establishment receives marijuana or marijuana product from another licensed I___'
marijuana establishment, the recipient of the shipment will use the marijuana inventory tracking system
to report the type, amount, and weight of marijuana or marijuana product received

The marijuana establishment will refuse to accept any shipment of marijuana or marijuana product that D
is not accompanied by the transport manifest
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Form MJ-01: Marijuana Establishment Operating Plan

Describe how marijuana or marijuana product will be prepared, packaged, and secured for shipment:

Natures RelLeaf, LLC will not be packaging and shipping product anywhere. The product will
only be sold in our retail store. The product to be sold in child proof case that is approved by
the State of Alaska marijuana control board.

Describe the type of locked, safe, and secure storage compartments that will be used in any vehicles transporting marijuana or
marijuana product:

Marijuana will be packaged in a sealed package and will be transported from the receiving
facility in a locked, safe and secure storage compartment that is part of the motor vehicle or in
a locked storage container that has a separate key or combination pad; and not be visible from
outside the motor vehicle. In and are such as the trunk of the car. There will be a complete
printed transport manifest present in the car with the marijuana product.
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Form MJ-01: Marijuana Establishment Operating Plan

Section 7 - Signage and Advertising

Describe any signs that you intend to post on your establishment with your business name, including quantity and dimensions:

I will have a 4x6 foot sign attached to the building with Natures Releaf, LLC on the sign. The
sign will be posted at the 7th avenue side of my business. | will have a smaller sign 2x3 foot
posted on the building on the Lacey street side. The signs will be constructed of a combination
of wood and plastic with painted block letters (the 4x6 sign will have 5 inch letters and the 2x3
sign will have 3 inch letters) and a contrasting darker paint color for the back ground. The
name: Natures Releaf,LLC and the address and phone number will be shown on the sign.

If you are not applying for a retail marijuana store license, you do not need to complete the rest of Section 7, including Page 17.

Restriction on advertising of marijuana and marijuana products (3 AAC 306.360):
All licensed retail marijuana stores must meet minimum standards for signage and advertising.

Applicants should be able to answer “Agree” to all items below.

No advertisement for marijuana or marijuana product will contain any statement or illustration that: Agree Disagree

Is false or misleading

Promotes excessive consumption

Represents that the use of marijuana has curative or therapeutic effects

Depicts a person under the age of 21 consuming marijuana

includes an object or character, including a toy, a cartoon character, or any other depiction

NINRNENEN
HiEpEREE

designed to appeal to a child or other person under the age of 21, that promotes consumption of

marijuana
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Form MJ-01: Marijuana Establishment Operating Plan

No advertisement for marijuana or marijuana product will be placed: Agree Disagree

Within one thousand feet of the perimeter of any child-centered facility, including a school, childcare

N

facility, or other facility providing services to children, a playground or recreation center, a public park,
a library, or a game arcade that is open to persons under the age of 21

On or in a public transit vehicle or public transit shelter

On or in a publicly owned or operated property

Within 1000 feet of a substance abuse or treatment facility

SEEE
]

On a campus for post-secondary education

Signage and Promotional Materials: Agree Disagree
I understand and agree to follow the limitations for signs under 3 AAC 306.360(a) v | |
The retail marijuana store will not use giveaway coupons as promotional materials, or conduct I:I
promotional activities such as games or competitions to encourage sale of marijuana or marijuana
products
All advertising for marijuana or any marijuana product will contain the warnings required under D
3 AAC 306.360(e})
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Form MJ-01: Marijuana Establishment Operating Plan

Section 8 - Control Plan for Persons Under the Age of 21

Describe how the marijuana establishment will prevent persons under the age of 21 from gaining access to any portion of the
licensed premises and marijuana items:

Natures RelLeaf,LLC will have an area that is entered and the customer will need to show
picture identification to a camera, the employee will view the identification and if the customer
is 21 years of age or older the customer will then be buzzed into the retail store through a
locked and secured door. Then the employee will log the information on the customers
Identification into the computer system. All the marijuana and marijuana product will be sold
packaged in a State of Alaska marijuana board approved child safe container. The packaged
marijuana will be labeled with these statements:"Marijuana has intoxicating effects and may be
habit forming and addictive."; (2) "Marijuana impairs concentration, coordination, and
judgment. Do not operate a vehicle or machinery under its influence."; (3) "There are health
risks associated with consumption of marijuana. For use only by adults twenty-one and older.
Keep out of the reach of children."; (5) "Marijuana should not be used by women who are
pregnant or breast feeding.

| declare under penalty of perjury that | have examined this form, including all accompanying schedules and statements, and to the best
of my knowledge and beligffifd it to betKue, correct, and complete.

|gnature of licensee

Potoara” Yaaahol

Prlnted name »
Subscribed and sworn to before me this l ‘ day of ‘T—AQ M , 20
STATE OF ALASKA / m
NOTARY PUBLIC &%ﬂt
Kara Bee i’ /C—-Net—ery—Pub'rrCTn'a‘nﬁ'G{thq'S'tate-af—A}aska
My Commission Expires November 2@. 2018

My commission expires: ﬁgﬂ}! é( ; d:O ]8(
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A

Alcohol & Marijuana Control Office

Ny 550 W 71 Avenue, Suite 1600

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

\\0/:-/:;\“ 4’)
S ey Anchorage, AK 99501

; Alaska Marijuana Control Board

' Cover Sheet for Marijuana Establishment Appllcatlons

/
'S
”"E:ft“y

What is this form? .

This cover sheet must be completed and submitted any time a document, payment, or other manjuana establishment application item is
emailed, mailed, or hand-delivered to AMCQ's main office.

Section 1 — Establishment Information

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

Licensee: Natures Releaf, LLC License Number: | 10589

License Type: Retail Marijuana Store

Doing Business As: | NATURES RELEAF LLC

Physical Address: 503 7th. Avenue

city: Fairbanks | state: | AK | Zip Code: | 99701
Designated Barbara Paschall

Licensee:

Email Addre;s: paschallb@hotmail.com

Section 2 — Attached ltems

List all documents, payments, and other items that are being submitted along with this page.

Attached ltems:

Application forms: For Applicant- Barbara Paschall
MJ-00, MJ-01, MJ-02 plus Premise diagram, MJ-03,

MJ-07, MJ-08, MJ-09

OFFICE USE ONLY

Received Date: Payment Submitted Y/N: Transaction #:
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A

Alaska Marijuana Control Board

Operating Plan Supplemental
Form MJ-03: Retail Marijuana Store

Alcohol 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

What is this form?

This operating plan supplemental form is required for all applicants seeking a retail marijuana store license and must accompany
the Marijuana Establishment Operating Plan (Form MJ-01), per 3 AAC 306.020(b)(11). Applicants should review Chapter 306:
Article 3 of the Alaska Administrative Code. This form will be used to document how an applicant intends to meet the
requirements of those regulations. If your business has a formal operating plan, you may include a copy of that operating plan with

your application, but all fields of this form must still be completed per 3 AAC 306.020 and 3 AAC 306.315(2).

What additional information is required for retail stores?

Applicants must identify how the proposed establishment will comply with applicable regulations regarding the following:

e Prohibitions

® On-site consumption

® Displays and sales

e Exit packaging and labeling

* Security

This form must be submitted to AMCO’s main office before any retail marijuana store 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: Natures RelLeaf,LLC

License Number:

10589

License Type: Marijuana retail store

Doing Business As: |Natures Releaf,LLC

Premises Address: |503 7ith. Avenue

City: Fairbanks

State: |ALASKA

ZIP: 199701

[Form MJ-03] (rev 02/12/2016)
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Alcohol and Marijuana Control Office
550 W 7™ Avenue, Suite 1600

. EEQARIJUA,'V:‘
o - Anchorage, AK 99501

Alaska Marijuana Control Board
/ Operating Plan Supplemental
e/ FOrm MJ-03: Retail Marijuana Store

Phone: 507.269.0350

Section 2 - Prohibitions

Applicants should review 3 AAC 306.310 and be able to answer “Agree” to all items below.

The retail marijuana store will not: Agree Disagree

Sell, give, distribute, deliver, or offer to sell, give, distribute, or deliver marijuana or marijuana product in f v I D
a quantity exceeding the limit set out in 3 AAC 306.355 t

Sell, give, distribute, deliver, or offer to sell, give, distribute, or deliver marijuana or marijuana product l /“ j:l
over the internet

Offer or deliver to a consumer, as a marketing promotion or for any other reason, free marijuana or l / ' I
marijuana product, including a sample

Offer or deliver to a consumer, as a marketing promotion or for any other reason, alcoholic beverages, D
free or for compensation '

Allow a person to consume marijuana or a marijuana product on the licensed premises, except as
provided in 3 AAC 306.305(a){4)

Describe how you will ensure that the retail marijuana store will not sell, give, distribute, or deliver marijuana or marijuana
product to a person who is under the influence of an alcoholic beverage, inhalant, or controlled substance:

Employees will be trained to know if the customer is exhibiting signs of being under the
influence of alcoholic beverages inhalants, or controlled substances. If it appears that the
customer is under the influence of one of these substances they will be asked to leave the
premises and escorted out of the retail store.

[Form MJ-03] (rev 02/12/2016) Page20f6





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

Alaska Marijuana ‘Control Board
. ../ Operating Plan Supplemental
“nawes”  Form MJ-03: Retail Marijuana Store

Phone: 907.269.0350

Section 3 - On-site Consumption

Yes No

Do you plan to request approval of the board with your initial application to permit consumption of marijuana D
or marijuana product in a designated area on the proposed premises?

If “Yes”, describe how you ensure that only marijuana or marijuana products that were purchased at your proposed premises
are being consumed, per 3 AAC 306.305(a}{4):

Section 4 - Displays and Sales

Describe how marijuana and marijuana products at the retail marijuana store will be displayed and sold:

We will display our product behind glass cases that are locked. When a customer requests to
look at a product then the employee will open the case and get the product out for the
customer to view. If the customer purchases the product it will be weighed and scanned

through our inventory tracking program and then be packaged in a child proof packaging and
handed over the customer after they pay for it.

[Form M1-03] {rev 02/12/2015) Page3of6





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

~ Alaska Marijuana Control Board
. Operating Plan Supplemental
" Form MJ-03: Retail Marijuana Store

Phone: 907.269.0350

Section 5 - Exit Packaging and Labeling

Review the requirements under 3 AAC 306.345, and identify how the proposed establishment will meet the listed requirements.

Describe how the retail marijuana store will ensure that marijuana and marijuana products sold on its licensed premises will
meet the packaging and labeling requirerments set forth in 3 AAC 306.345(a):

All marijuana will be packaged and labeled. The packaging will be in opaque, re-sealable, child
resistant packaging. This packaging will be designed and constructed in a way that it will be
significantly difficult for children under 5 years old to open.

Provide a sample label that the retail marijuana store will use to meet the labeling requirements under 3 AAC 306.645(b):

Natures RelLeaf LLC
License #10589

Blueberry Haze
11.7% THC
Net weight 5 grams

WARNING:

Marijuana has intoxicating effects and may be habit forming and addictive

Marijuana impairs concentration, coordination, and judgment. Do not operate a motor vehicle or machinery
under its influence.

There are health risks associated with consumption of marijuana

For use by adults 21 years of age and older.

Keep out of reach of children

Marijuana shouid not be used by women who are pregnant or breast feeding.

[Form MU-03] (rev 02/12/2016) Page40f6





Alcohol and Marijuana Control Office
550 W 7" Avenue, Suite 1600
Anchorage, AK 99501
Alaska Marijuana Control Board
Phone: 907.269.0350

Operating Plan Supplemental
Form MJ-03: Retail Marijuana Store

Section 6 - Security

Identification Reguirement to Prevent Sale to Person Under 21 (3 AAC 306.350):

Describe the retail marijuana store’s procedures for ensuring a form of valid photographic identification has been produced
before selling marijuana or marijuana product to a person, per 3 AAC 306.350(a):

Before the customer gets inside the retail store they will need to show their photo Identification
to a camera and then the employee will view the identification from a screen at the counter if
the customer is 21 years of age or older they will be buzzed into the retail store through the

locked door.

| declare under penalty of perjury that | have examined this form, including all accompanying schedules and statements, and to the best

owledge and beligffind it to be trieycorrect, and complete.

re of Ilcensee

%f\aﬂ o Yoo nall

Printed name i
Subscribed and sworn to before me this | 2 day of Tb(j\[/ , 20 /(0 .

<

Dt s

Notary Public in and for the State of Alaska.

My commission expires: 7/[ ZQ @ 20

Page5of6

STATE OF ALASKA 5572,
NOTARY PUBLIC (lig®
Nikki Hines
My Commission Expires February 22, 2020

[Form M3-03] (rev 02/12/2016)
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Alcohol & Marijuana Control Office

Ny 550 W 71 Avenue, Suite 1600

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

\\0/:-/:;\“ 4’)
S ey Anchorage, AK 99501

; Alaska Marijuana Control Board

' Cover Sheet for Marijuana Establishment Appllcatlons

/
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What is this form? .

This cover sheet must be completed and submitted any time a document, payment, or other manjuana establishment application item is
emailed, mailed, or hand-delivered to AMCQ's main office.

Section 1 — Establishment Information

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

Licensee: Natures Releaf, LLC License Number: | 10589

License Type: Retail Marijuana Store

Doing Business As: | NATURES RELEAF LLC

Physical Address: 503 7th. Avenue

city: Fairbanks | state: | AK | Zip Code: | 99701
Designated Barbara Paschall

Licensee:

Email Addre;s: paschallb@hotmail.com

Section 2 — Attached ltems

List all documents, payments, and other items that are being submitted along with this page.

Attached ltems:

Application forms: For Applicant- Barbara Paschall
MJ-00, MJ-01, MJ-02 plus Premise diagram, MJ-03,

MJ-07, MJ-08, MJ-09

OFFICE USE ONLY

Received Date: Payment Submitted Y/N: Transaction #:






Alcohol 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-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 new marijuana establishment license application, an applicant must give notice of the application to the
public by posting a copy of the application (produced by the board’s application website) 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 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: Natures ReLeaf,LLC License Number: | 10589

License Type: Marijuana retail store

Doing Business As: | Natures RelLeaf,LLC

Premises Address: 503 7th. Avenue

City: Fairbanks State: |Alaska | ZIP: |99701

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:

June 10,2016 £nd bate. JUNE 20,2016
Fairbanks City Hall

Start Date:

Other conspicuous location:

| declare under penalgy j 1at | have examined this form, including all accompanying schedules and statements, and to the best

rel comp qtn.llllm,
N SEAN ceo,; “,

S e, Ol S0 Corl( ASssen

— S£L 222 Notary Publi d for the State of Alask
:g:_-:s OTARJ’%%:'-.fE otary Public in and for the State of Alaska
Skig o= o =
%G.CM(O{ ; &&o\q\\ ~ Y AygL© .?.' < My commission expires: Tt 2@ Zozd
- % B, X -
Printed name of licensee 'f” %, ‘S}"?N EX\’\?'??. §
, LT

8
Subscribed and sworn { aﬁ%‘: \}‘ [ day of ’YUJ\JE ,201 7.

[Form MI-07] (rev 06/27/2016) Page1of1










Alcohol and Marijuana Control Office

550 W 7% Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MJ-08: Local Government Notice Affidavit

What is this form?

A local government notice affidavit is required for all marijuana establishment license applications with a proposed premises that is
located within a local government, per 3 AAC 306.025(b)(3). As soon as practical after initiating a new marijuana establishment
license application, an applicant must give notice of the application to the public by submitting a copy of the application to the local
government and any community council in the area of the proposed licensed premises. For purposes of this notification, the
document that must be submitted is the application document produced by the online application system titled “Public Notice”.

This form must be completed and submitted to AMCO’s main office 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: Natures RelLeaf,LLC License Number: | 10589

License Type: Marijuana retail store

Doing Business As: | Natures RelLeaf,LLC
Premises Address: 503 7th. Avenue
City: Fairbanks State: |Alaska | ZIP: |99701

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 official and community council (if applicable):

City Of Fairbanks FNSB . _ ...~ Manish Singh
Planner Il bate submitteq: 01012017

Local Government:

Title of Official:

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

examined this form, including all accompapying schedules a atements, and to the best

ef complete. M

ature of licensee Nc‘;tary Public izﬁﬁd/foyl(e State of Alaska

,%DL(\OOOFOI\Q\%C/Q/\O\_“‘ My commission expires: 7 Z;}S (3_0 T 2

Printed name of licensee

rJurythat | have

| declare under penalty ofp

Notary Public

Subscribed and sworn to before me this (Q day of ( \( K(\g\,

[Form MJ-08] (rev 06/27/2016)






What is this form?

Alaska Marijuana Control Board

Alcohol 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: 807.269.0350

Form MJ-09: Statement of Financial Interest

A statement of financial interest completed by each proposed licensee (as defined in 3 AAC 306.020(b)(2)) and affiliate (as defined
in 3 AAC 306.990(a)(1)) 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 or affiliate 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: Natures RelLeaf,LLC License Number: | 10589

License Type: Marijuana retail store

Doing Business As: | Natures RelLeaf,LLC

Premises Address: | 503 7th. Avenue

City: Fairbanks State: | Alaska | ZIP: 99701

Section 2 - Individual Information

Enter information for the individual licensee or affiliate.

Name: Barbara Paschall
Title: Owner
SSN:

[Form M1-09] (rev 06/27/2016)
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Alcohol 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-09: Statement of Financial Interest

A—— —

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.

| declare under penalty of perjury that | have examined this form, including all accompanying schedules and statements, and to the best

of my knowledge and beli itto e, correct, and complete.

Sedooa o)

éi-gnu‘t{re of licensee/affiliate
%OU(WOK @u’:d/\od (

Printed name 5 =
Subscribed and sworn to before me this I day of /Ybu‘\-c ,20_ (7).
\\\\“""“l[’
‘\\\‘Z\"-“ SE.A'?:‘-CEC/( Z/,, Cl‘\'IQ-\S'raP HET sean (ELiC aessesd
S e, Notary Public in and for the State of Alaska.
- r,‘} & ., (1K
SES o %2
.."."‘: 58 %__.__ e *= My commission expires: /YuL‘f 28, ez
- Ny S ’
=z 1% A\ o 3
- ‘o.{?@ c;':-‘ .':'
7 voneedsT &
’,’ IS']'.."““.. %.,\.} \\\
%4, /ATE OF RN

T
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Department of Commerce, Community, & Economic Development

Alcohol & Marijuana Control Office

License Number:
License Status:
License Type:

Doing Business As:
Business License Number:
Designated Licensee:
Email Address:

Local Government:
Community Council:
Latitude, Longitude:
Physical Address:

Owner #1

Licensee Type:
Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address:
Mailing Address:

Entity

10038826

Natures Releaf, LLC
907-460-2128
paschallb@hotmail.com

503 7th. Avenue
Fairbanks, AK 99701
UNITED STATES

Affiliate #2

Licensee Type:

Name:

Individual

Barbara Paschall

Date of Birth:
Phone Number:
Email Address:

Mailing Address:

10/05/1964
907-460-2128
paschallb@hotmail.com

540 Haines Avenue
Fairbanks, AK 99701
UNITED STATES

10589

New

Retail Marijuana Store
NATURES RELEAF LLC
1038024

Barbara Paschall
paschallb@hotmail.com
Fairbanks North Star Borough

64.840707, -147.716720

503 7th. Avenue
Fairbanks, AK 99701
UNITED STATES

License #10589
Initiating License Application
6/8/2016 3:52:55 PM

Affiliate #1

Licensee Type:

Name:

Individual

Kelly Paschall

Date of Birth:
Phone Number:
Email Address:

Mailing Address:

09/24/1961
907-590-6761
kellypaschall@live.com

540 Haines Avenue
Fairbanks, AK 99701
UNITED STATES










A

Alcoho! & Marijuana Control Office

550 W 71" Avenue, Suite 1600

Anchorage, AK 99501
marijuana.licensing@alaska.gov
hitps://www.commerce.alaska.gov/web/amco
Phone: 807.269.0350

, Alaska Marijuana Control Board

e /

Uf/ Cover Sheet for Marijuana Establishment Applications

What is this form?

This cover shest must be completed and submitted any time a document, payment, or other marijuana establishment application item is
emailed. mailed. or hand-delivered to AMCO's main office.

Section 1 -~ Establishment Information

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

Licensee: Natures Releaf, LLC . License Number: i 10589

License Type: Retail Marijuana Store

Doing Business As: | NATURES RELEAF LLC

Physical Address: 503 7th. Avenue

City: Fairbanks | State: | AK | zip Code: | 99701
Designated Barbara Paschall

Licensee:

Email Address: paschallb@hotmail.com

Section 2 — Attached ltems .

List all documents, payments, and other items that are being submitted along with this page.

Attached ltems:

1. Affidavit of Publication,
2. Proof of Legal ownership of Building {property Summaryy),
3. Diagram- Natures Releaf,LLC Security Camera placement

OFFICE USE ONLY

Received Date: f Payment Submitted Y/N: 2 ' Transaction #: i






LEASE AGREEMENT

This Agreement madethe __ 1 dayof___June ,2017 by Barbara Paschall (hereinafter
"MANAGEMENT"), which is authorized to manage the described PREMISES on behalf of the
owner, and _ Natures RelLeaf,LLC , (hereinafter "RESIDENT"). For and in consideration of the
mutual covenants herein, MANAGEMENT does rent/lease to RESIDENT, for commercial use,
Premises will be used for a Marijuana Retail Store. Those PREMISES described as: 503 7th.
Avenue Fairbanks, Alaska 99701 (hereinafter "PREMISES"), under the following terms and
conditions.

Barbara Paschall ("management") rents 503 7th. Ave to the undersigned Tenant Natures
RelLeaf, LLC a marijuana retail store owned by Barbara Paschall beginning June 1,2017 The rent
is $.1300 and is payable on the first of each month beginning June 1, 2017 If Tenant is not
moving in on the 1st, the rent for the fractional month is $ N/A The last full month of

occupancy shall be June , 2020.

(1) Rentis due on the first day of each month, unless otherwise agreed in writing by the parties.
If rent is not paid when due, a 7 day eviction notice may be given by Landlord.

Rent must be paid in cash
(Initial and date) u\\\@‘o 21
(2) A $50.00 late fee will be charged if rent is paid on or after the sixth of the month.

(3) Landlord and Tenant specifically agree that "rent" includes uniform periodic rent, the $50.00
late charge and any unpaid portion of the deposit.

@) N/A

(5) RESIDENT agrees to pay for electricity and to provide MANAGEMENT with receipt showing
that electricity has been put into RESIDENT'S name prior to occupancy of the PREMISES.
Should RESIDENT fail to have billing transferred on the electricity, the RESIDENT shall be
considered in default of the Agreement/Lease.

(Initial and date) %} w\\\.?om/

(6) RESIDENT pays for GARBAGE COLLECTION
{(initial and date)

The cost for garbage collection is $40.00 per month. Payment for garbage collection is due
on or before the 5th of each month
S}qb ) zo1#

(Initial and date)

(7) Either the Landlord or the Tenant may terminate this tenancy, for any reason, by written
notice given to the other 30 days before the first of the month. This is the required notice under
this Rental Agreement and Alaska law. For example, if you wish to vacate your apartment on
March 1, then you must give written notice on or before January 29. To vacate on April 1, you
must give written notice on or before March 1, etc.

(8) No Tenant may assign his right to occupy this rental unit under this Rental Agreement.
No Tenant may sub-lease this unit to any person for any period.

(9) Tenant has received a copy of the Rules and Regulations. Breach of the Rules and
Regulations is a breach of this Agreement. Tenant has read the Rules and Regulations and





agrees to abide by said rules, which are Incorporated herein by reference, including all changes
to said rules which are delivered in writing; changes in the rules will be effective on the first rental
due date more than 30 days after the date on which written notice of the change is to Tenant.

(10) A deposit of $_1300 has been received. Tenant agrees that Landlord may retain
the deposit 1o the extent of unpaid accrued rent (including late charges) or abnormal or abusive
wear and tear or damage to the Premises or contents.

(11) if Tenant gives less than the required 30 day written notice of intent to terminate tenancy,
rent continues to be charged and must be paid on the first of the month under this Rental
Agreement. The deposit cannot be applied to accruing rent.

(12) If accrued rent (including late charges) and damages for tenant's non-compliance with AS
34.03.120 exceed the amount of deposit, Tenant shall pay the balance within 30 days after billing
therefore; Landlord retains the right to sue for the remaining rent and all damages resulting from
Tenant's breach of this Rental Agreement, rules and regulations and/or the law.

(13) Barbara Paschall is authorized to manage this property; resident will be notified in writing if
this management arrangement changes. Property is owned by Barbara Paschall

(14) All personal property left on the premises including marijuana and marijuana Infused
products will not be seized by the landlord/management of the property until after
contacting the Alaska Marijuana Control office for further Instruction of disposal.

(15) RESIDENT shall make no electrical connection to any outlet other than those located in his
unit or to his assigned car heater plug-in, and shall, in no way, modify the electrical system.

(16) Keys and Locks. RESIDENT is not permitted to change the locks or add locks without prior
written consent of MANAGEMENT. RESIDENT is responsible for all keys issued and must return
all keys and copies made by RESIDENT to MANAGEMENT at move out. If RESIDENT keeps
keys after move out, rent will continue to be charged until keys are returned to MANAGEMENT.

Keys issued:
Apartment _ 2 Dead bolt

(17) MANAGEMENT will charge $25.00 per key for replacing a key lost by RESIDENT. If loss of
the key requires rekeying a lock, RESIDENT shall pay for all labor and materials needed for
rekeying or replacing the lock.

(18) RESIDENT shall pay a $20.00 service fee in the event landlord/manager is asked to unlock
doors because RESIDENT has locked himself out and/or lost his keys.

(19) Use of Premises: The Premises shall be used solely as a Marijuana Retail Store by
RESIDENT- Barbara Paschall and those persons authorized by MANAGEMENT, as listed in
Paragraph 32 of the Agreement.

(20) RESIDENT agrees not to use Premises or permit Premises to be used for unlawful
purposes. A violation of, state, city or borough law is a violation of this Rental Agreement.

(21) RESIDENT shall permit no extraordinary combustible material to be kept on the Premises
and shall use every precaution to prevent fire, and shall permit nothing to be done that might

increase the premium rates of insurance. No washing machines, clothes dryers or other major
appliances of any type shall be permitted in the dwelling unit, unless MANAGEMENT specifies





that such unit is equipped with facilities for hook up of such appliances. No noise or nuisance
permitted to disturb other RESIDENTS.

(22) There is hereby incorporated by reference in this Rental Agreement/Lease a (A) Premises
Condition Statement, setting out the condition of the premises, including fixtures but excluding
reference to any of the other contents of the premises, and, (B) a Contents inventory itemizing or
describing all of the furnishings and other contents of the premises and specifying the condition of
each of them. In the Premises Condition Statement and Contents Inventory, the parties shall
describe the premises and its contents at the commencement of the term of the period of the
occupancy covered by the Rental Agreement. When signed by the parties, the Premises
Condition Statement and Contents Inventory completed under this subsection become part of the
Rental Agreement/Lease.

(23) RESIDENT shall notify MANAGEMENT immediately of any repairs necessary and
MANAGEMENT shall have access to the Premises at any reasonable time for maintenance,
repair or to provide or to protect the property.

(24) A tenant may not unreasonably withhold consent to MANAGEMENT or duly authorized
agent, employee or representative of MANAGEMENT to enter dwelling unit in order to inspect the
Premises, make necessary or agreed to services, or exhibit the dwelling until to prospective or
actual purchasers, mortgagors, tenants, workmen or contractors. Upon providing twenty-four (24)
hours notice, MANAGEMENT may enter the Premises. MANAGEMENT MAY ENTER THE
DWELLING WITHOUT THE CONSENT OF THE TENANT IN THE CASE OF ANY
EMERGENCY. In the event of the absence of the tenant in excess of seven (7) days, the
MANAGEMENT may enter the Premises at times reasonably necessary for the purposes outlined
herein. If RESIDENT refuses to allow lawful access, MANAGEMENT may obtain injunctive relief
or may terminate this Agreement and in either case recover damages.

(25) The tenant shall notify MANAGEMENT of any extended absence from the Premises in
excess of seven (7) days. MANAGEMENT may inspect Premises to determine whether it has
been abandoned. If rent is in default and RESIDENT has been absent in excess of seven (7)
days, MANAGEMENT may declare the Premises abandoned.

(26) RESIDENT shall use only that parking space designated for his use by MANAGEMENT.
RESIDENT SHALL see to it that his guests use only parking spaces designated as guest parking.
If guests park in any other spaces than those provided for guest parking, RESIDENT agrees to
pay all towing and storage charges for removal of said guest vehicle.

(27) RESIDENT's guests shall not be permitted to stay more than seven days without express
written consent of the MANAGEMENT. A guest is any person who is not listed on this
Agreement. Guests must comply with this Agreement and any Rules and Regulations.
RESIDENT is responsible for any and all actions of his guests.

(28) Resident can display signs promoting the Marijuana retail stores business name and hours
of operation.

(29) Parking spaces are for tenant or customer operable motor vehicles only, not for storage of
other personal items.

(30) The RESIDENT acknowledges that he/she has been given an executed copy of this
AGREEMENT.





{31) MANAGEMENT and RESIDENT agree that MANAGEMENT may strictly enforce this Rental
Agreement even if previous enforcement of its rights and remedies has been waived.

{32) Only the undersigned are RESIDENTS and may occupy the Premises, other persons to be
on the premises are employees and customers of the business: Natures ReLeaf, LLC

Nodwees KeleaS , LLL
Pacborn Pasehall (cwned)

If two or more RESIDENTS sign this Rental Agreement, they are signing jointly and severally.

(33) RESIDENT is responsible for obtaining insurance on its own contents.
MANAGEMENT does not carry contents insurance on RESIDENT'S personal property.
» 4

(34) Small pets are permitt y MANAGEMENT approval only and require an additional

deposit.

RESIDENT must check off what pets will be on the Premises.
CAT[] M A

DOG[ |

Dated this _| day of MW, 201F

4 \ [ (uonec
Tenant: Nohws es Peleal L Qrfgr\li;t Bocpowo vheehhal ©

Property Address: _ $0% 12 fennd | F(‘)u(\OO\MMﬁ;{ Ak s QQTof






The lease agreement for the property located at 503 7. Avenue Fairbanks, Alaska 99701 will be
between Natures Releaf,LLC and Barbara Paschall. The property will be used as a Marijuana Retail Store

named Natures Releaf,LLC

In the event that the lease is breached or abandoned in any way causing the tenant to move out then
the Management/Owner will not dispose of any Marijuana or Marijuana infused product left behind on
the premises without first contacting the Alaska Marijuana control office to get permission and guidance

from them on disposal of the items.

Management/Owner

Barbara Paschall

WY ey





FNSB | Assessing Property Account Summary

http://old fnsb.us/assessing/propacetsum.aspx?idx=003820;

Property Summary

back to
PAN PROPERTY PHYSICAL DESCRIPTION
0038202 LOT 19A BLOCK 92 FAIRBANKS TOWNSITE
NEIGHBORHOOD BUSINESS PROPERTY CLASS
0110 Townsite Residential
MILLAGE GROUP MOST RECENT MILLAGE RATE STATUS
0005 TOWNSITE 17.0690 TAXABLE
FIRE SERVICE AREA ADDITIONAL
CITY OF FAIRBANKS Ll
LAND AREA
Parcel
1 3778 Square Feet
OWNER ADDRESS
NAME INTEREST SITUS ADDRESS
PASCHALL, KELLY T OWNERSHIP 503 SEVENTH AVE

Documents

The FNSB provides a link to view the recorded document at the State of Alaska Rec
through the instrument #. The FNSB has no control over the contents posted on any
sites and these sites may have separate terms of use and privacy policies. The inc
web link does not imply endorsement by the FNSB of the site, its content, advertiser

DESCRIPTION
Representatives Deed
Warranty Deed
Warranty Deed

Deed of Trust

Deed of Trust
Warranty Deed

RECORD DATE Book PAGE

10/16/2014
5/12/2000
9/16/1996
9/12/1996
5/7/1996
4/26/1985

INSTRUMENT

Assessment History

For questions regarding assessments, contact the FNSB Department of Asses

YEAR LAND

2016 $30,224  $38,522
2015 $30,224  $38,522
2014 $30,224 $38,522
2013 $30,224 $44,942

2012 $30,224 $52,151

I nf?2

STRUCTURES ETC.

907-459-1428.

FuLL VALUE TOTAL EXEMPTIONS TOTAL

$68,746 $0
$68,746 $0
$68,746 $0
$75,166 $0
$82,375 $0

TNINOIA 11-1R PM





FNSB | Assessing Property Account Summary http://old.fnsb.us/assessing/propacctsum.aspx?idx=003820;

Tax History (Updated: 07/11/16 04:30 AM AST)
If taxes are delinquent the interest calculation date is: 9/1/2016. All prior year ¢
payments must be made with guaranteed funds.
For payments made after the due dates, please call the FNSB Division of Treasury ¢
907-459-1441 for the correct amount.

YEAR TAX LEVIED STATE EXEMPTED FEES TOTAL DUE TOTAL PAID
2016 $1,173.42 $0.00 $0.00 $1,173.42 $0.00

2015 $1,187.72 $0.00 $0.00 $1,187.72 $1,187.72
2014 $1,162.14 $0.00 $36.94 $1,199.08 $1,199.08
2013 $1,272.70 $0.00 $71.86  $1,344.56 $1,344.56
2012 $1,396.26 $0.00 $0.00 $1,396.26 $1,396.26

Yof 2 TNINPOIA TT-1RPM










A

Alcoho! & Marijuana Control Office

550 W 71" Avenue, Suite 1600

Anchorage, AK 99501
marijuana.licensing@alaska.gov
hitps://www.commerce.alaska.gov/web/amco
Phone: 807.269.0350

, Alaska Marijuana Control Board

e /

Uf/ Cover Sheet for Marijuana Establishment Applications

What is this form?

This cover shest must be completed and submitted any time a document, payment, or other marijuana establishment application item is
emailed. mailed. or hand-delivered to AMCO's main office.

Section 1 -~ Establishment Information

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

Licensee: Natures Releaf, LLC . License Number: i 10589

License Type: Retail Marijuana Store

Doing Business As: | NATURES RELEAF LLC

Physical Address: 503 7th. Avenue

City: Fairbanks | State: | AK | zip Code: | 99701
Designated Barbara Paschall

Licensee:

Email Address: paschallb@hotmail.com

Section 2 — Attached ltems .

List all documents, payments, and other items that are being submitted along with this page.

Attached ltems:

1. Affidavit of Publication,
2. Proof of Legal ownership of Building {property Summaryy),
3. Diagram- Natures Releaf,LLC Security Camera placement

OFFICE USE ONLY

Received Date: f Payment Submitted Y/N: 2 ' Transaction #: i






AFFP
Natures Releaf, LLC is applyin

Affidavit of Publication

UNITED STATES OF AMERICA Soras
STATE OF ALASKA SS. Natures Releaf, LLC
FOURTH DISTRICT is applying under 3 AAC 306.300 for a new
Before me, the undersigned, a notary public, this day Feta" Mggggga Store license,
personally appeared Heather Zweeres, who, being first duly ég?:;’iusiness’as
sworn, according to law, says that he/she is an Advertising NATURES RELEAF LLC,
Clerk of the Fairbanks Daily News-Miner, a newspaper (i) located at '
published in newspaper format, (ii) distributed daily more than 593 7th Avenue, Fairbanks, AK, 99701, UNITED
50 weeks per year, (iii) with a total circulation of more than 500
and more than 10% of the population of the Fourth Judicial |nterested persons should submit written comment
District, (iv) holding a second class mailing permit from the or _
United States Postal Service, (v) not published primarily to %%nggcgfnngt femppicantande e Ao
dlstrlbu_te advertlsmg,_and (vi) not mtended_for a partlf:ulgr & Marjuana Control Office at 550 W 7th Ave, Suite
professional or occupational group. The advertisement which is 1600, Anchorage, AK 99501 or to
attached is a true copy of the advertisement published in said marijuana.licensing@alaska.gov not later than 30
paper on the following day(s): :ggﬁ;“:;"nth's notice of

June 10, 2016, June 17, 2016, June 24, 2016 June 10,17, & 24,2018

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

Yoo Yy

Advertising Clerk

Subscribed to and sworn tg

0

Marena Burnell, Notary Public in and for the State Alaska.

is 24th day of June 2016.

My commission expires: December 07, 2017 NSTQE\;F"‘UEBBLC
00008647 00035723 Myw:i::TEfﬂoasFDm7 2

BARBARA PASCHALL
NATURE RELIEF, LLC
540 HAINES AVE

FAIRBANKS, AK 99701






Marijuana Licensing (CED sponsored)

From: Marijuana Licensing (CED sponsored)

Sent: Monday, June 05, 2017 8:35 AM

To: Barbara Paschall

Cc: Marijuana Licensing (CED sponsored)

Subject: RE: License 10589 DBA Natures Releaf LLC Incomplete Letter

Attachments: 10589 MJ-00 Application Certifications.pdf; 10589 MJ-02 Premises Diagram.pdf

Good Morning Barbara,
| reviewed your submitted documents and just have a few more items.

e MJ-00
0 On page 3 you initialed both boxes. Please read the instructions and correct page 3.
e MJ-02
0 Restricted areas must be inside the licensed premises, please correct your diagram to enclose all
restricted areas within the licensed premises border.

0 Please include two clauses clarifying a couple items

0 Include a statement saying the lease of the location is for the purposes for a retail marijuana
establishment, please correct the first paragraph, section 19, section 20, and section 28 to reflect this.

0 Include a clause stating marijuana left on the property will not be seized by the landlord until after
contacting the AMCO office for further instruction.

e Removal of Kelly Paschall

0 Inorder to facilitate this, we will have to move the status of the application to “new”.

0 Once the status is changed to “new”, remove Kelly as a licensee from the online application.

0 Re-notify your local government and complete a new MJ-08.

If you have any questions about the above list feel free to give me a call at (907) 269-0358

Best Regards,

Mark Bailey

Occupational Licensing Examiner

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

Anchorage, Alaska 99501

b% Please consider the environment before printing this e-mail. Less paper is better for us and our environment.

From: Barbara Paschall [mailto:paschallb@hotmail.com]

Sent: Friday, June 02, 2017 11:29 AM

To: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>
Subject: Re: License 10589 DBA Natures Releaf LLC Incomplete Letter

Mark enclosed you will find my docs with all the corrections. When | have my legal document for the entity |
will send that to you in about a week or so. Thank you, Barbara





From: Marijuana Licensing (CED sponsored) <marijuana.licensing@alaska.gov>
Sent: Wednesday, May 24, 2017 1:04 PM

To: paschallb@hotmail.com

Cc: Marijuana Licensing (CED sponsored)

Subject: License 10589 DBA Natures Releaf LLC Incomplete Letter

Hello,

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

Best Regards,

Mark Bailey

Occupational Licensing Examiner

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

Anchorage, Alaska 99501

b% Please consider the environment before printing this e-mail. Less paper is better for us and our environment.
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Marijuana Licensing (CED sponsored)

From: Marijuana Licensing (CED sponsored)

Sent: Wednesday, May 24, 2017 1:04 PM

To: paschallb@hotmail.com

Cc: Marijuana Licensing (CED sponsored)

Subject: License 10589 DBA Natures Releaf LLC Incomplete Letter

Attachments: 10589 Incomplete Letter.pdf; 10589 MJ-00 Application Certifications.pdf; 10589 MJ-02

Premises Diagram.pdf; 10589 MJ-03 Retail Supplemental.pdf; 10589 MJ-07 Public
Notice Psoting Affidavit.pdf; 10589 MJ-08 Local Government Notice Affidavit.pdf;
10589 MJ-09 Financial Interest Statement_Redacted.pdf; 10589 MJ-01 Operating
Plan.pdf

Categories: Green Category

Hello,

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

Best Regards,

Mark Bailey

Occupational Licensing Examiner

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

Anchorage, Alaska 99501

b‘ﬁ Please consider the environment before printing this e-mail. Less paper is better for us and our environment.






THE STATE

"ALASKA

GOVERNOR BILL WALKER

MEMORANDUM

TO: Chair and Members of the Board DATE: June 27,2017

FROM: Erika McConnell

Department of Commerce, Community,
and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

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

RE: Natures Releaf, LLC #10589

Director, Marijuana Control Board

This is an application for a Retail Marijuana Store in the City of Fairbanks by Natures Releaf, LLC

DBA Natures Releaf, LLC
Date Application Initiated:
Date Under Review:
Incomplete Letter(s) Date:

Date Final Corrections Submitted:

Determined Complete/Notices Sent:

Local Government Response/Date:
DEC Response/Date:

Fire Marshal Response/Date:
Objection(s) Received/Date:

Staff questions for Board:

06/08/2016
05/08/2017
05/24/2017
06/07/2017
06/07/2017

No response, yet
06/08/2017

No response, yet
No

No










NOTIFICATIONS

4







OBJECTIONS





