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What is this form?

Alaska Marijuana Control Board

Alcohol and Marijuana Control Office

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

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

Form MIJ-00: Application Certifications

Phone: 907.269.0350

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

This form must be completed and submitted to AMCO’s main office by each proposed licensee (as defined in
3 AAC 306.020(b)(2)) before any license application will be considered complete.

Section 1 - Establishment Information

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

Licensee: The Connoisseur Lounge, LLC License Number: | 27522

License Type: Retail Marijuana Store

Doing BusinessAs: | The Connoisseur Lounge

PremisesAddress: 1226 \W. Evergreen Avenue

City: Palmer State: |Alaska | ZIP: 99645

Section 2 - Individual Information

Enter information for the individual licensee.

Name:

Mathew Chambers

Title:

Manager, Member

Section 3 - Other Licenses

Ownership and financial interest in other licenses:

Yes No

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

another marijuana establishment license?

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

Cultivation License 13487
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Hoom,,;g«\“v Form MJ-00: Application Certifications

Section 4 - Certifications

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

Initials
| certify that | have not been convicted of a felony in any state or the United States, including a suspended imposition of o~
sentence, for which less than five years have elapsed from the time of the conviction to the date of this application. jl\/C
| certify that | am not currently on felony probation or felony parole. MC
| certify that | have not been found guilty of selling alcohol without a license in violation of AS 04.11.010. R@:

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

or AS 04.16.052. MC

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

| 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. MC/

| 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). _j m

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

| 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. W/K/

| certify that all proposed licensees (as defined in 3 AAC 306.020(b)(2)) have been listed on my online marijuana li_i_-,“

establishment license application. Additionally, if applicable, all proposed licensees have been listed on my |

application with the Division of Corporations.

| certify that | understand that providing a false statement on this form, the online application, or any other form provided ( M C/
by AMCO is grounds for denial of my application.
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Form MJ-00: Application Certifications

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

Initials
| certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce ) C/
Development’s laws and requirements pertaining to employees.
| certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code "5—‘“(;
and ordinance of this state and the local government in which my premises is located. ’4

AY

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. -j
Only initial next to the following statement if this form is accompanying an application for a retail marijuana store, a marjjuana_

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 the online application and this form, including all accompanying schedules and statements, is
true, correct,and co

T z Notary Public in and for the State of Alaska
Mathew Chambers "vf;f//,'f@]ey v\}?.\;'m‘\:é’f My commission expires: S i . Q—g
707 3
Printed name of licensee "ff;{f I‘?N ’?1\\\\ ol
"’“v‘”ul\\“\\ 11a¥
Subscribed and sworn to before me this 27 day of 9 ;20 a ( .
fe— e e
[Form M3-00] (rev 09/27/2018) Page3of3
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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 AAC306.020(b)(2)) before any license application will be considered complete.

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

Licensee: The Connoisseur Lounge, LLC License Number: 127522
License Type: Retail Marijuana Store

Doing Business As: | The Connoisseur Lounge

PremisesAddress: | 226 \W. Evergreen Avenue

City: Palmer State: |Alaska | ZIP: (99645

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

Name: Sara Jean Berberich
Title: Member

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No
Do you currently have or plan to have an ownership interest in, or a direct or indirect financial interest in | I v
another marijuana establishment license?

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

[Form M1-00] (rev 09/27/2018) Page1of3
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Section 4 - Certifications
Read each line below, and then sign your initials in the box to the right of each statement: Initials

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

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

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

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

| certify that | have not been convicted of a misdemeanor crime involving a controlled substance, violence against a T
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
oroperating 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 R
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. “%@J

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

| certify that | understand that providing a false statement on this form, the online application, or any other form provided %67
by AMCO is grounds for denial of my application. i
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Read each line below, and then sign your initials in the box to the right of each statement: Initials
I certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce %‘5
Development’s laws and requirements pertaining to employees. ]

I certify and understand that | must operate in compliance with each applicable public health, fire, safety, and tax code %% 1
and ordinance of this state and the local government in which my premises is located. i

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

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

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

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

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

All marijuana establishment license applicants:

As an applicant for a marijuana establishment license, | declare under penalty of unsworn falsification that t have read and am familiar
with AS 17.38 and 3 AAC 306, and that the online application and this form, including all accompanying schedules and statements, is

true, correct, and complete.
No’tary Public ifland for the State of Alaska

Signature of licensee

Sara Jean Berberich

Printed name of licensee

My commission expires: O /'I/L)é;//ﬂﬂﬂﬁ/

Subscribed and sworn to before me this Z | dayof AL(\IJJ ust— , 20 ;ﬁ [
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Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600

Anchorage, AK 99501
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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: The Connoisseur Lounge, LLC License Number: | 27522

License Type: Retail Marijuana Store

Doing Business As: | The Connoisseur Lounge

PremisesAddress: | 226 \W. Evergreen Avenue

City: Palmer State: |Alaska | ZIP: |99645

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Trisha Torborg
Title: Member

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No

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

another marijuana establishment license?

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

[Form MJ-00] (rev 09/27/2018) Page 10f3
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Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Section 4 - Certifications

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

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

va

H BEEE EA BEEE

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

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

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

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

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

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

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

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

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

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

[Form MJ-00] (rev 09/27/2018) Page20of3
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S L

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

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

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

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

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

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

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

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

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

All marijuana establishment license applicants:

As an applicant for a marijuana establishment license, | declare under penalty of unsworn falsification that | have read and am familiar
with AS 17.38 and 3 AAC 306, and that the online application and this form, including all accompanying schedules and statements, is

lete.
State of Alaska Notary Public in arid for the State of Alaska
NOTARY PUBLIC
: Mary Veronica Schaefer
TﬂSha TOrbOrg My Commission Explres Aug 3, 2024 My commission expires: ?l, g ( 9+
Printed name of licensee : :

Subscribed and sworn to before me thi597 day of ‘V‘\%) UST 20 S\

[Form M1-00] (rev 09/27/2018) Page 30f 3
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Alcohol and Marijuana Control Office
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Vigror™ 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:

Control plan for persons under the age of 21

Security

Business records

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

Health and safety standards

Transportation and delivery of marijuana and marijuana products

Signage and advertising

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

Section 1 - Establishment & Contact Information

Enter information for the business seeking to be licensed, as identified on the license application.
D The Connoisseur Lounge, LLC Ml License#: 197522

Bicengeinipe: Retail Marijuana Store
Doing BusinessAs: | The Connoisseur Lounge

PremisesAddress: 556 W Evergreen Avenue, Suite 2

City: Palmer State: Alaska 2IP: 99645
Mailing Address: 10400 E Brad|ey Lake Avenue
City: Palmer State: Alaska 21P: 99645

Designated Licensee: Mathew Chambers

Main Phone: 907-244-8329 CellPhone: |907-244-8329
Email: matt.theconnoisseur@gmail.com
[Form MU-01] (rev 4/3/2019) Page 1 of 11
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Form MJ-01: Marijuana Establishment Operating Plan
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Section 2 - Control Plan for Persons Under the Age of 21

2.1. 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:

At the entrance to the store, a sign shall be displayed stating that "No one under 21 years of age allowed". The sign shall be
larger than 12"x12" with letters at least one-half inch in height and in high contrast to the background of the sign. All restricted
access areas will have signs that read "Restricted Access Area. Visitors Must be Escorted". The Connoisseur Lounge will
refuse entrance to any person who does not produce a form of valid photo identification (ID) showing that person is twenty-
one (21) years of age or older. All visitors and customers will be greeted by an employee once they enter the retail sales area
where they will be asked to provide their ID. A Valid form of ID will include; an unexpired, unaltered passport; an unexpired,
unaltered driver's license; or identification card of any state or territory of the United States, the District of Columbia, or a
province of Canada. If at any time an employee suspects that a visitor is under twenty-one (21) the employee will refuse
access and will ensure the individual is escorted off the premises. Employees will be trained to spot inconsistencies and signs
of forgery in IDs. All IDs will be thoroughly examined before entrance to the retail store is granted.

Section 3 - Security
Restricted Access Areas (3 AAC 306.710):

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

Every entry point to a restricted access area will be covered by security cameras and locked (except
for the store entrance during normal business hours) and will have the required signs stating
"Restricted Access Area, Visitors Must be Escorted". All entry points will be equipped with entry
sensors and connected to the security system. Only the licensees or employees will have the keys or
access codes to unlock the commercial grade, non-residential entryway doors/door locks. All
windows shall remain locked and broken glass sensors shall be installed. The Connoisseur Lounge
will have at least one employee behind the retail sales counter at all times to assist in deterring
unauthorized access. Any visitor who is allowed access to the restricted access areas of the facility
must check in at the front entrance and follow the visitor procedures outlined in Section 3.2.

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

The Connoisseur Lounge has a strict visitor policy. All visitors who wish to take a tour of the retail
store in its entirety must be pre-scheduled by a licensee. AMCO, AMCO Enforcement and duly
authorized law enforcement agents are exempt from The Connoisseur Lounge visitor policy. Each
visitor must sign into the visitor's log indicating their name, the date, time in and out of the restricted
access area and, if needed, the purpose of the visit. Upon sign in, the visitor must produce valid
government issued photo ID. After ID verification, the visitor will be handed a visitor badge that must
be visibly worn at all times throughout the tour. A licensee or designated employee will escort and
actively supervise the visitor(s) during the entire visit. At no time will there be more than 5 visitors
per supervising licensee or designated employee. Once the visit/tour has concluded, all visitors will
be required to return their visitor badge, enter the time out on the visitor log and exit the facility. The
supervising licensee or designated employee will report any irregular behavior or activity that
occurred during the visit/tour on the visitor logs. Visitor logs will be kept as an official business
record and will be made readily available to an agent of AMCO upon request.

[Form MJ-01] (rev 4/3/2019) 27 52 2 Page 2 of 11
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3.3. Provide samples of licensee-produced identification badges that will be displayed by each licensee, employee, or agent while
on the premises, and of visitor identification badges that will be worn by all visitors while in restricted access areas:

——THE—
CONNOISSEUR
SO RN B - R S

License # 27522

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

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

All areas outside the restricted access area where video surveillance is required, will be illuminated
by photo cell light fixtures to cover a minimum of twenty (20) feet from the retail store's entrances
and exits. The exterior lighting fixtures of the retail store will be designed and installed to deter
nuisance activity and enhance surveillance, while minimizing any sort of neighborhood nuisance.
Further lighting will be used to increase picture quality and brightness for security related
documentation. The camera system and lighting will be constantly calibrated to maximize the quality
of any recorded images, and to also discourage theft and/or trespassing. The lighting fixtures will be
installed to ensure there are no dark spots around the perimeter, or any of the entrances to the
facility. All outdoor lighting will be weather proof and vandal proof.

[Form MJ-01] (rev 4/3/2019) 27 52 2 Page 3 of 11
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3.5. Analarm system is required for all license types that must be activated on all exterior doors and windows when the licensed
Premises is closed for business. Describe the security alarm system for the proposed premises, explain how it will meet all
regulatory requirements, and outline your policies and procedures regarding the actions to be taken by a licensee, employee, or
agent when the alarm system alerts of an unauthorized breach:

The alarm system for the licensed premises will consist of entry sensors on all doors and windows.
Broken glass sensors will also be used near the windows. The security system is monitored 24
hours/day and the local law enforcement will be contacted if any of the sensors are triggered once
the system is armed. The system will be armed after business hours by using the system's keypad
or the key chain remote. The security system has a panic function installed and once activated, a
siren will sound and law enforcement will be contacted. If an unauthorized breach does occur, a
licensee and/or an employee will immediately call the local enforcement to ensure the security
system representative has relayed the alarm to them. Also, in the event of an unauthorized breach
during operating hours, a licensee or an employee will instruct all employees, customers and visitors
to vacate the premises to a pre-determined safe location, take a head-count of all known persons
that were in the retail store and await law enforcement. The Connoisseur Lounge will comply with all
law enforcement directives. Once determined safe to do so, a licensee or an employee will re-enter
the store, take inventory of all marijuana and marijuana products, cash etc and ensure that there is
nothing missing. AMCO will be notified electronically as soon as possible and, in any case, not more
than 24 hours of any unauthorized access to the premises and any theft or diversion of money,
marijuana or marijuana products.

3.6. Describe your policies and procedures for preventing diversion of marijuana or marijuana product, including by employees:

Employees will be aware that any diversion or inversion of marijuana will result in animmediate termination of employment.
Employees will log their time daily while working in the licensed premises and will be trained on inversion and diversion methods
and how to detect them along with The Connoisseur Lounge's standard operating procedures for handling marijuana and

marijuana products including, but not limited to; label tags placed on every package of marijuana and how to ensure they are in
the database inventory. Inventory will be checked regularly and cross-checked with Metrc to determine if diversion or inversion of
marijuana is an issue. The interior and exterior of the licensed premises will be covered by video surveillance 24 hours per day
and closely monitored. Video surveillance records will be kept for a minimum of 40 days or longer if requested by AMCO or Law
Enforcement for investigatory reasons . The video recordings and inventory checks will help prevent the diversion of marijuana.

3.7. Describe your policies and procedures for preventing loitering:

The Connoisseur Lounge's retail store is located on private property. A sign will be posted at the
entrance to the facility stating "No Loitering" is permitted on the premises. A licensee or an employee will
be instructed to randomly perform a walk around of the retail store to ensure that there are no persons
loitering around the premises. Employees will be instructed to kindly tell any persons loitering to leave the
premises. If a person loitering refuses to leave, the employee will call for a licensee. If the person still
refuses to leave a licensee will contact local law enforcement. Loitering policies will also include when the
business is closed after hours and this will be enforced by a 24 hour surveillance system.

You must be able to certify the statement below. Read the following and then sign your initials in the box to the right: Initials

3.8. | certify that if any additional security devices are used, such as a motion detector, pressure switch, and duress,
panic, or hold-up alarm, to enhance security of the licensed premises, | will have written policies and procedures W(/
describing their use. ‘

[Form MU-01] (rev 4/3/2019) Page 4 of 11
Leeay 27522






AMCO Received 4/9/21 RB

-
R AL

2,

G -
AMco Alaska Marijuana Control Board

e FOrm MJ-01: Marijuana Establishment Operating Plan

Video Surveillance (3 AAC 306.720):

You must be able to certify each statement below. Read the following and then sign your initials in the corresponding box: Initials
3.9. The video surveillance and camera recording system for the licensed premises covers each restricted access area, ] N\L
and both the interior and exterior of each entrance to the facility. |

3.10. Each video surveillance recording: is preserved for a minimum of 40 days, in a format that can be easily accessed i
for viewing (consistent with the Alcohol & Marijuana Control Office’s approved format list); clearly and accurately ’N\C}
displays the time and date; and is archived in a format that does not permit alteration of the recorded image.

i
3.11. The surveillance room or area is clearly defined on the Form MJ-02: Premises Diagram that is submitted with this | (\[\L
application. -

3.12. Surveillance recording equipment and video surveillance records are housed in a designated, locked, and secure I
area or in a lock box, cabinet, closet or other secure areawhere access is limited to the licensee(s), an authorized | t‘/\ﬂ/
employee, and law enforcement personnel (including an agent of the Marijuana Control Board). ‘

3.13. 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:

The Connoisseur Lounge will install a video surveillance system which will cover each restricted
access area and each entrance to a restricted access area within the licensed premises. The
System will also cover each exit to the exterior of the premises and each point-of-sale area. The
surveillance system will be placed in a way that produces a clear view adequate to identify any
individual inside the licensed premises, and within 20 feet of each entrance to the premises. Both
the interior and exterior of each entrance to the facility will be recorded by a video camera. Camera
systems will be placed so that there is a clear, unobstructed view of day to day activity without
blockage from any equipment in the facility in order to assure a clear view of persons entering and
exiting the facility. Surveillance recording equipment and surveillance records will be kept in a
|locked area that is accessible only to the licensees, authorized employees, AMCO or local law
enforcement personnel.

3.14. Describe the locked and secure area where video surveillance recording equipment and original copies of surveillance 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 Marijuana Control Board. If you will be using an offsite monitoring service and offsite storage of video surveillance
records, your response must include how the offsite facility will meet these security requirements:

The Connoisseur Lounge will house and maintain surveillance recording equipment on-site inside a
steel cabinet in the office/storage area of the licensed premises. The cabinet doors will be locked
and only the licensees will hold a key which will be clearly marked "DO NOT DUPLICATE". This
area will only be accessed by licensees or authorized employee(s) to ensure that there is no
unauthorized access or tampering. The security system will be password protected for added
security. All recorded data will be stored for a minimum of forty (40) days as an official business
record. All surveillance footage will be accessible for upload to a separate hard drive in the event
that it must be stored for longer for criminal, civil, or administrative investigations. All recordings will
be time and date stamped, and archived in a format that prevents alteration of the recorded image.
Law enforcement and Marijuana Control Board agents will have access, if requested, to recordings
and surveillance data.

[Form MU-01] (rev 4/3/2019)
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Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

Section 4 - Business Records

Review the requirements under 3 AAC 306.755. All licensed marijuana establishments must maintain, in a format that is readily
understood by a reasonably prudent business person, certain business records.

4.1.

| certify that the following business records will be maintained and kept on the licensed premises:

Initials

all books and records necessary to fully account for each business transaction conducted under my license for the
current yaar and three preceding calendar years (records for the last six months must be maintained on the 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
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 area;
all records normally retained for tax purposes;

accurate and comprehensive inventory tracking records that account for all marijuana inventory activity 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 by 3 AAC 306.750(f); and

registration and inspection reports of scales registered under the Weights and Measures Act, as required
by 3 AAC 306.745.

e

o,

4.2. 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:

All required six (6) month business records will be kept on the business computer's hard drive in the
office/storage area. An external hard drive will be used to back-up all files on a regular basis. The
external hard drive will be kept in a fire proof safe.

All physical records and electronic records required under 3 AAC 306.755 will be kept onsite for the
current year and the three (3) previous years in a format that is readily understood by a reasonably
prudent business person.

Physical records will be kept in binders in the office area. Some may also be scanned and stored
digitally as described above.

[Form My-01] (rev 4/3/2019) 27 522
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Section 5 - Inventory Tracking of All Marijuana and Marijuana Product

Review the requirementsunder 3 AAC 306.730. All licensed marijuana establishments must use a marijuana inventory tracking
system capable of sharing information with Metrc 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 is propagated from seed or cutting,
through transfer to another licensed marijuana establishment, or use in manufacturing a marijuana product, to a completed sale of
marijuana or marijuana product, or disposal of the harvest batch of marijuana or production lot of marijuana product.

You must be able to certify each statement below. Read the following and then sign your initials in the corresponding box: Initials
5.1. My marijuana establishment will be using Metrc, and ifany other tracking software is used, it will be capable of f

sharing information with Metrc. VLL{//
5.2. All marijuana delivered to a marijuana establishment will be weighed on a scale registered in compliance with 8

3 AAC 306.745. 1{9/
5.3. My marijuana establishment will use registered scales in compliance with AS 45.75.080 (Weights and Measures ‘

Act), as required by 3 AAC 306.745. MQ/

Section 6 - Employee Qualification and Training

Review the requirements under 3 AAC 306.700. All licensees, and every 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, must obtain a marijuana handler permit from the board before being licensed or beginning employment at a
marijuana establishment.

You must be able to certify each statement below. Read the following and then sign your initials in the corresponding box: Initials

6.1. All licensees, and each employee or agent of the marijuana establishment who sells, cultivates, manufactures,
tests, or transports marijuana or marijuana product, or who checks the identification of a consumer or visitor, [\J\C/
shall obtain a marijuana handler permit from the board before being licensed or beginning employment at the
marijuana establishment.

6.2. Each licensee, employee, or agent who is required to have a marijuana handler permit shall keep that person’s 1 N
marijuana handler permit card in that person’simmediate possession (or a valid copy on file on the licensed | /
premises) when on the licensed premises.

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

6.4. Describe any in-house training that will be provided to employees and agents (apart from a marijuana handler course):

Al employees will be trained by a licensee in-house in regards to their responsibilities, which will include the
opening/closing of the store, characteristics of the different strains in stock, packaging of products, packaging
placement on displays, housekeeping, currency handling, operation of the security system and how to react in
emergencies, proper health and safety regulations regarding to handling marijuana and marijuana products and legal
issues, both State and Federal.

The licensees and all employees will complete a state approved course and obtain their marijuana handler permits
prior to starting employment. The permits will be kept in their immediate possession at all times when on the licensed
premises. Copies of all handier permits will kept on file at the licensed premises as well. The licensees and all
employees shall ensure their card has not expired.

Training updates will be made readily available throughout the year or when the licensees deem necessary.

[Form MU-01) {rev 4/3/2019) Page 7 of 11
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Section 7 - Health and Safety Standards
Review the requirements under 3 AAC 306.735.

You must be able to certify each statement below. Read the following and then sign your initials in the correspondi initials
7.1. 1 understand that a marijuana establishment is subject to inspection by the local fire department, building LJ\C
inspector, or code enforcement officer to confirm that health or safety concerns are not present. J

7.2. 1 have policies regarding health and safety standards (including: ensuring a person with an illness or infection —
does not come into contact with marijuana or marijuana product; good hygienic practices; cleaning and i ’\L/
maintenance of equipment and the premises; pest deterrence; chemical storage; sanitation principles; and l“

proper handling of marijuana and marijuana product) and will take all reasonable measures and precautionsto
ensure that they are met or exceeded.

7.3.1 have policies to ensure that any marijuana or marijuana product that has been stored beyond its usable life, or '
was stored improperly, is not salvaged and returned to the marketplace. p\Q/

7.4. | have policies to ensure that in the event information about the age or storage conditions of marijuana or C/
marijuana product is unreliable, the marijuana or marijuana product will be handled in accordance with M

3 AAC 306.735{d).

Answer “Yes” or “No” to each of the following questions: Yes No

7.5. Adequate and readily accessible toilet facilities that are maintained and in good repair and sanitary condition D
are clearly indicated on my Form MJ-02: Premises Diagram.

7.6. Convenient handwashing facilities with running water at a suitable temperature are clearly indicated on my D
Form MJ-02: Premises Diagram.

7.7. if you answered “No” to either 7.5 or 7.6 above, describe how toilet and/or handwashing facilities are made accessible, as
required by 3 AAC 306.735(b)(2):

Section 8 - Transportation and Delivery of Marijuana and Marijuana Products
Review the requirements under 3 AAC 306.750.

8.1. Describe how marijuana or marijuana product will be prepared, packaged, and secured for shipment. Include a description of
the type of locked, safe, and secure storage compartments to be used in vehicles transporting marijuana or marijuana product:

In the event that The Connoisseur Lounge transports any marijuana or marijuana product from the
retail store to a different retail license (which is unlikely to occur), a trip manifest will be printed from
Metrc to accompany the shipment. A copy of the trip manifest will also be maintained on the licensed
premises as a business record. Any marijuana or marijuana product to be transported will be placed
within a sealed package or container up to 10 pounds and then into a secure storage compartment
within the transport vehicle or in the bed of a truck. Any individuals involved in the transport will have
a valid, marijuana handler permit and be trained to travel directly to the destination without any
unnecessary stops and without opening packages of marijuana or marijuana product. Continued..

[Form Mu-01] (rev 4/3/2019) Page 8 of 11
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You must be able to certify each statement below. Read the following and then sign your initials in the correspondin 3 Initials
8.2. The marijuana establishment from which a shipment of marijuana or marijuana product originates will ensure i ‘ [
that any individual transporting marijuana shall have a marijuana handler permit required under 3 AAC 306.700. | [‘

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.

8.3. The marijuana establishment that originates the transport of any marijuana or marijuana product will use the
JW/

8.4. The marijuana establishment that originates the transport of any marijuana or marijuana product will ensure that
a complete printed transport manifest on a form prescribed by the board must be kept with the marijuana or \"\,C/
marijuana product at all times during transport.

8.5. During transport, any marijuana or marijuana product will be in a sealed package or container in a locked, safe, |
and secure storage compartment in the vehicle transporting the marijuana or marijuana product, and the sealed m\a
package will not be opened during transport.

8.6. 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 1\’\'\0/
except to deliver or pick up marijuana or marijuana product at any other licensed marijuana establishment. -

8.7. When the marijuana establishment receives marijuana or marijuana product from another licensed marijuana lr
establishment, the recipient of the shipment will use the marijuana inventory tracking system to report the type, 1“\12/
amount, and weight of marijuana or marijuana product received.

8.8. The marijuana establishment will refuse to accept any shipment of marijuana or marijuana product that is not [
accompanied by the transport manifest. M\C/

Section 9 - Signage and Advertising
Review the requirements under 3 AAC 306.770.

9.1. Describe any signs that you intend to post on your establishment, including quantity, dimensions, graphics, and location on your
establishment (photos or drawings may be attached):

The Connoisseur Lounge may have up to three signs on the facility, two signs affixed to the building
and one free standing. The Connoisseur lounge will begin with one sign on the North side of the
building, which will be a 48"x48" sign and will be attached to the exterior wall.

[Form MJ-01] (rev 4/3/2019)
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9.2. Describe any advertising you intend to distribute for your establishment. Include medium types and business logos (photos or
drawings may be attached):

The Connoisseur Lounge may utilize the following advertising mediums:

local Alaska Leaf magazine, trade magazines, radio, temporary banners, flyers and signs, social
media, lighters, direct text messaging with opt out, clothing items or other items of permissible
branding, website, business cards, stickers, and/or in collaboration with local and state wide
retailers. It would reflect the name of the business, address, phone number, email address, and
license #.

The Connoisseur Lounge will ensure that all advertisements contain all AMCO regulatory warning
stalements verbatim.

CONNOISSEUR

LOUNGE GE

|

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

and complete,
//// / \\\\\‘\‘("r"‘g’u,, '
/ y WA Bt S, \ /%
Siy n/ ufe/joﬁicensee \\‘O\\Q/ '.-’:/f/ ; Nota V/\ Ql}r’)\ﬂ( -

A 7/ % Notary Public in éqd})r the State of Alaska

MM/JLTM] /)WMS My commission expires: L [ | \%V?/

Printed name of licensee

7
‘7
N
W

" WOTAR,

-

ITTITTINS

PuUpL\C

-

\\“\Q ””’I/

m'.
‘A

i 4
. e O . ibi‘\ “
Subscribed andé’cllbro o p‘ef\q%eTne this [‘ day ofmmw ; 207_/0_‘

I
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(Additional Space as Needed):

8.1 Continued: Labels will be affixed to the packaging including all information originally
provided by the cultivation or manufacturing facility such as; (1) testing facility and license
number (2) testing date and results (3) name and license number of cultivation facility (4)
name and license number of manufacturing facility if applicable (for concentrates and
products) (5) harvest batch number or production lot number (6) date of packaging (7) net
marijuana weight (8) expiration date if applicable. When receiving product from a transport

confirming the validity of the transportation manifest.

The Connoisseur Lounge, employees will be trained to first inspect product/packaging/quality,
weigh product and then formally accept product into the Metrc inventory tracking system after

into

[Form MJ-01] (rev 4/3/2019) 27522
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What is this form?

Alaska Marijuana Control Board

Form MJ-02: Premises Diagram

Alcohol and Marijuana Control Office

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

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

Phone: 907.269.0350

A detailed diagram of the proposed licensed premises is required for all marijuana establishment license applications, per
3 AAC 306.020(b)(8). All areas designated as the licensed premises of a single license must be contiguous. All diagrams must have

the licensed premises area labeled, and outlined or shaded as appropriate.

What must be submitted with this form?

Applicants must attach multiple diagrams to this form, including (as applicable):

e Diagram 1:

a diagram showing only the licensed premises areas that will be ready to be operational at the time of your preliminary
inspection and license issuance;

e Diagram 2:

if different than Diagram 1, a diagram outlining all areas for which the licensee has legal right of possession (a valid lease or
deed), and clearly showing those areas’ relationship to the current proposed licensed premises (details of any planned
expansion areas do not need to be included; a complete copy of Form MU-14: Licensed Premises Diagram Change must be
submitted and approved before any planned expansion area may be added to the licensed premises);

e Diagram 3:

a site plan or as-built of the entire lot, showing all structures on the property and clearly indicating which area(s) will be part
of the licensed premises;

e Diagram 4:

an aerial photo of the entire lot and surrounding lots, showing a view of the entire property and surrounding properties, and
clearly indicating which area(s) will be part of the licensed premises (this can be obtained from sources like Google Earth); and

e Diagram 5:

a diagram of the entire building in which the licensed premises is located, clearly distinguishing the licensed premises from
unlicensed areas and/or premises of other licenses within the building. If your proposed licensed premises is located within a
building or building complex that contains multiple business and/or tenants, please provide the addresses and/or suite
numbers of the other businesses and/or tenants (a separate diagram is not required for an establishment that is designating
the entire building as a single licensed premises).

This form, and all necessary diagrams that meet the requirements on Page 2 of this form, must be completed and
submitted to AMCO’s main office before any new or transfer license application will be considered complete.

Section 1 - Establishment Information

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

Licensee:

The Connoisseur Lounge, LLC

M License #:

27522

License Type:

Retail Marijuana Store

Doing Business As:

The Connoisseur Lounge

Premises Address: | 556 \\/. Evergreen Avenue
City: Palmer State: Alaska ZiP: 99645
[Form MJ-02] (rev 4/9/20.1-9[) 27592 Page 10of2
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Section 2 - Required Information

For your security, do not include locations of security cameras, motion detectors, panic buttons, and other security devices.
Items marked with a double asterisks (**) are only required for those retail marijuana establishments that are also applying for an
onsite consumption endorsement.

The following details must be included in all diagrams:

License number and DBA

Legend or key

Color coding

Licensed Premises Area Labeled and Shaded, or Outlined as appropriate
Dimensions

Labels

True north arrow

I

The following additional details must be included in Diagram 1:

Surveillance room

Restricted access areas

Storage areas

Entrances, exits, and windows

Walls, partitions, and counters

Any other areas that must be labeled for specific license or endorsement types
** Serving area(s)

**Employee monitoring area(s)

**Ventilation exhaust points, if applicable

N

The following additional details must be included in Diagram 2:

[] Areas of ingress and egress
[ ] Entrances and exits
[] walls and partitions

The following additional details must be included in Diagrams 3 and 4:

W,

\ !4,
[] Areas of ingress and egress -~ \X,‘XHAL Co /?”',,”
[] Cross streets and points of reference AL Y
§ . 2
The following additional details must be included in Diagram 5: o . %\ -
A oS
- “' o .‘? \K:.'Q 5
[] Areas of ingress and egress —,%j,,/f_q RY .‘?\'\*_a.:,%@:@? 5
[ ] Entrances and exits "'f’,ffjr'{; v, #111\ =
(] i
[] walls and partitions AR

[] Cross streets and points of reference

| declare under penalty of unsworn falsification that | have attached all necessary diagrams that meet the above requirements, and

that t;j'/ﬁ/cluding all accompanying schedules, statements, and depictions is true, correct, and complete.

73
Si%a‘{me/of licensee Notary Public in and for the State of Alaska
Mathew Chambers My commission expires: O S - ?'7 "0' Og— 5
Printed name of licensee HI\_

Subscribed and sworn to before me this l 2 day of ;ﬂ(‘u Q‘U% , 20 L\ .
A\
9 Page 2 of 2

[Form MJ-02] (rev 4/9/2019) 275922
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THE CONNOISSEUR LOUNGE
W EVERGREEN AVE SUITE 2, PALMER AK 99645
DBA § 2116208
AMCO LICENSE 27522
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‘. @ Operating Plan Supplemental
Viioi, oF% Form MJ-03: Retail Marijuana Store

What is this form?

This operating plan supplemental form is required for all applicants seeking a retail marijuana store license and must accompany Form
MJ-01: Marijuana Establishment Operating Plan, 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 the 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 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

e Signage and advertising

e Displays and sales

e Exit packaging and labeling
e Security

e Waste disposal

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

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

Licensee: The Connoisseur Lounge, LLC MUICKEDSER: «  |9pEPD

License Type: Retail Marijuana Store
Doing Business As: | The Connoisseur Lounge
Premises Address: | 226 W Evergreen Avenue, Suite 2

State: Alaska ZIP: 99645

City: Palmer
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Section 2 - Overview of Operations

2.1. Provide an overview of your proposed facility’s operations. Include information regarding the intake and flow of marijuana and

marijuana-praduct at your premises, and a description of what a standard customer visit to your establishment would entail:

Each shipment of marijuana and marijuana product that arrives at The Connoisseur Lounge's retail store will be inspected
by a licensee or authorized employee before it is accepted and added to the store's inventory. The shipment will be
reconciled with the transport manifest, shipment labels and packaging labels to ensure consistency. All product will be
weighed and reconciled with the weight listed on the manifest and labels. Any shipments with discrepancies will be
rejected. Shipments that pass initial inspection will be accepted into the facility, entered into Metrc and the point of sale
software and added to the store's inventory storage or display cases. At the end of each business day, The Connoisseur
Lounge will reconcile the sale's transactions from the point of sale software with the inventory on hand and with Metrc to
ensure consistency and that any discrepancies are immediately addressed. The licensed premises will consist of a retail
area (where marijuana transactions will occur) and an office/processing area (restricted to the licensee and employees)
where bulk marijuana will be stored and packaged. Wholesale transactions will accur in the retail area and then moved to
the office area. Once packaged in the office area, small amounts of packages will be moved to the retail area prior to
opening for the day (store will not be open between 5am and 8am). Customers will enter the store and samples will be
available for inspection on the counter tops. These samples will be in secure containers and tethered to the counter top.
Packages for sale will be on shelves within the counters and behind locked doors or on shelving located behind the
cashier. The customer can then purchase the product of their choice with the assistance of an employee (Budtender) who
will ensure that all sales are within the regulatory limits on quantity sold per transaction and exit packaging requirements.

Section 3 - Prohibitions

Review the requirements under 3 AAC 306.310.

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

The Connoisseur Lounge will not sell, offer to sell, give, distribute, or deliver marijuana or marijuana preducts to any consumers who
are:(1) not physically present on the licensed premises; (2) under the influence of alcohol, inhalants or controlled substances (all
employees will be trained to recognize signs of impairment); or (3) not at least twenty-one (21) years of age at the time of purchase,
as evidenced by valid government issued photo identification. All customers will enter one main door into our retail store where they wil!
be greeted by an employee who will then check their ID. If a person seems to be under the influence, they will not be allowed inside the

store.
3.2. I certify that the retail marijuana store will not: Initials
a. sell, give, distribute, deliver, or offer to sell, give, distribute, or deliver marijuana or marijuana product in a _,- 4
quantity exceeding the limit set out in 3 AAC 306.355; ﬂ /
b. sell, give, distribute, deliver, orofferto sell, give, distribute, or deliver marijuana or marijuana product over the {/
internet; fl
- offer or deliver to a consumer, as a marketing promotion or for any otherreason, free marijuana or marijuana i {{
product, including a sample; ﬁ
d. offer or deliver to a consumer, asa marketing promotion or for any other reason, alcoholic beverages, free or for lliii?
compensation; or
7
e. allow a person to consume marijuana or a marijuana product on the licensed premises. [t/]/ .
Answer “Yes” or “No” to the following question: Yes No

3.3. Do you plan to request future approval of the Marijuana Control Board to permit consumption of marijuana D
or marijuana product in a designated area on the proposed premises?

(Frrm M1.031 (rev 11/07/2017) DT7RDD o
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Section 4 - Signage and Advertising
Review the requirements under 3 AAC 306.360 and 3 AAC 306.365. All licensed retail marijuana stores must meet minimum standards
for signage and advertising.

You must be able to certify each statement below. Read the following and then sign your initials in the corresponding box: Initials

4.1. lunderstand and agree to follow the limitations regarding the number, placement, and size of signs on my proposed |
establishment, set forth in 3 AAC 306.360(a). _ ,;Zé

4.2. The retail marijuana store will not use giveaway coupons as promotional materials, or conduct promotional ' %
activities such as games or competitions to encourage the sale of marijuana or marijuana products. ’/4 |
4.3. All advertising for marijuana or marijuana product will contain the wamings required under 3 AAC 306.360(e). i%
L
4.4. 1 understand and agree to post, in a conspicuous location visible to customers, the notification signs required under }’ ,_
j 'Zf

3 AAC 306.365.

4.5. | certify that no advertisement for marijuana or marijuana product will contain any statement or illustration that:

a. is false or misleading;

b. promotes excessive consumption;

~—-
=

&[5

c. represents that the use of marijuana has curative or therapeutic effects;

(3

d. depicts a person under the age of 21 consuming marijuana; or /7
¥

includes an object or character, inctuding a toy, a cartoon character, or any other depiction designed to i
appeal to a child or other person under the age of 21, that promotes consumption of marijuana. !

4.6. | certify that no advertisement for marijuana or marijuana product will be placed:
within 1,000 feet of the perimeter of any child-centered facility, including a school, childcare facility, or
other facility providing servicesto children, a playground or recreation center, a public park, a library, ora

game arcade that is open to persons under the age of 21;

a.

b. onorin a public transit vehicle or public transit shelter;
on or in a publicly owned or operated property;

d. within 1,000 feet of a substance abuse or treatment facility; or

on a campus for postsecondary education.

Section 5 - Displays and Sales

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

All marijuana and marijuana products will be displayed and dispensed for sales within the designatgd resticted access area, ;
unreachable to customers. Signage stating, "Restricted Access Area: Visitors Must Be Escorted: w!|I be posted at t'he access points
that lead behind the counter. Marijuana and marijuana products will be displayeq in bgked. g!ass display c.ases.lpmnt of sgle counter
and in a cooler behind the display case/point of sale counter. Product disptays will be in full view of a worklgg video surveillance
uana or marijuana product is stored in the display. Marijuana and Marijuana prpducts vylll be

All employees will be trained and regularly monitored to ensure compliance with meAdlsplay and

imes. Samples of marijuana strains for customer inspection

juana for resale will be on shelving located behind the

camera System at all times that marij
secured in a locked case at all times.
closing policies, and that all product is secured and accounted for at all times
will be in secure containers and tethered to the counter tops. Pa(_:kaged mari
J cashier or in locked shelving areas inside the counter tops. Continued on Page 6...

Page 3 of6
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« Form MJ-03: Retail Marijuana Store Operating Plan Supplemental

Section 6 - Exit Packaging and Labeling
Review the requirements under 3 AAC 306.345.

6.1. Describe how the retail marijuana store will ensure that marijuana and marijuana products sold on its licensed premises will meet

the packaging and labeling requirements set forth in 3 AAC 306.345(a):

All shipments arriving at The Connoisseur Lounge will be inspected by a licensee or an authorized employee.
Shipments will be inspected for quality and consistency with the transport manifest and shipment labels and
for regulatory compliance. Labels will be checked for: (1) name and license number of the manufacturing or
cultivation facility; (2) production lot and/or batch number; (3) strain information; (4) strain and batch
information; (5) delivery driver name and handler's card verification; (6) the weight of the products transferred;
and (7) testing information. Once a delivery is approved by a licensee or authorized employee, the inventory
will be accepted into the retail store and entered into Metrc with all mandatory information designated by
AMCO. The shipment information will be both recorded in Metrc and stored on-site as official business
records. Both the transporting agent and a licensee or an authorized employee will sign all paperwork and
documents expressing that all information is deemed correct and the transfer took place. If any of the above
information is missing or inaccurate, a licensee or an authorized employee will refuse the transfer.

6.2. Provide a sample label that the retail marijuana store will use to meet the labeling requirements set forth in 3 AAC 306.345(b):

" ONNOISSEUR

L O N G §

Retailer: The Conneoisseur Lounge License WNo: 27522

Cultivator: License ™No:

Harvest Batch WNo: Package Wo:

Net MLY Weight: OF( =) Straim:

Testing Facility: License No:

THC: THCA: CBD: CBIDA: CEBIN:
Microbial Test: Fungicides: Pesticides: Herbicides:
Fertilirers: Soil Amendment:

Alaska safety Warning: Marijuana has intoxicating effects and may be habit forming and addictive.
Marijuana impairs concentration, coordination, and judgment. Do not operate a vehicle or machinery under
its influence. 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. Marijuana should not be used by women who are
pregnant or breast feeding.

*or similar format and content

[Form MJ-03] (rev 11/07/2017) 27522 Page 4 of 6
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Section 7 - Security
Review the requirements under 3 AAC 306.350 and 3 AAC 306.720.

7.1. 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, as required by 3 AAC 306.350(a):

The Connoisseur Lounge will not sell, offer to sell, give, distribute, or deliver marijuana or marijuana products to any consumers who
are: (1) not physically present on the licensed premises; (2) under the influence of an alcoholic beverage, inhalant, or controlled
substance; or (3) not at least twenty-one (21) years of age at the time of purchase, as evidenced by a valid, govemment-issued
photo identification. Employees of The Connoisseur Lounge will greet customers near the entry of the retail store and check
identifications. No individual will be allowed to to browse the retail floor without their photo identification being verified. Continued on
Page6...

You must be able to certify the statement below. Read the following and then sign your initials in the box to the right: Initials

7.2. The video surveillance and camera recording system for the licensed premises covers each point-of-salearea. ;{C

Section 8 - Waste Disposal
Review the requirements under 3 AAC 306.740.

8.1. Describe how you will store, manage, and dispose of any marijuana waste, including expired marijuana or marijuana products,
in compliance with any applicable laws. Include details about the material(s) you will mix with ground marijuana waste and the
processes that you will use to make the marijuana waste unusable for any purpose for which it was grown or produced:

The Connoisseur Lounge will be disposing of: (1) marijuana that is identified as contaminated, infected or is otherwise
rejected for quality; (2) marijuana and marijuana products that reach their expiration date; (3) any other materials or
containers in contact with marijuana products that risk contamination; (4) any other marijuana or marijuana product
deemed as waste by the licensees or an authorized employee, MCB, AMCO Enforcement or AMCO Director.
Marijuana waste will be stored away from all other products in a locked container on the premises, and will be rendered
unusable prior to leaving the store for disposal. A notice, via email, will be sent to AMCO enforcement not later than
three days prior to rendering waste unusable. Marijuana waste will be rendered unusable by grinding the materials and
mixing with other compostable and non-compostable non-marijuana material such as; food waste, cardboard, paper
and yard waste; until the resulting mixture is no more than fifty percent (50%) marijuana waste. Licensees or an
authorized employee will maintain a log on the status of all marijuana waste, tracking the type, date of disposal, date it
was rendered unusable, the reason it's being wasted and the final destination.

You must be able to certify the statement below. Read the following and then sign your initials in the box to the right: Initials

8.2. The retail marijuana store shall give the board at least three days written notice required under 3 AAC 306.740(c) ‘
before making marijuana waste unusable and disposing of it. I {

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

l/’
\\‘\\((,\ eY . f\-’ Os@/ ,l/
Sed” A,
ST Rl Aoy
- HO TAR r -
w — B Notary Public in and far the State of Alaska
R &
Z % fug6 § 3 l \ g
: PAUNS TS My commission expires: |\ %/-L
R % ¢1 <D ) l\ W Ly v
Printed name of licensee “, '/‘s --------- Cp2N
%7 OF AT
i sworn 1 betore me this " aay o W (UbnloAY 190
Subscribed and sworn to before me this day of .20 .
[Form Mu-03] (rev 11/07/2017) PageSof6
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Form MJ-03: Retail Marijuana Store Operating Plan Supplemental

(Additional Space as Needed):

5.1 Continued: Budtenders will take the customer order and dispense for sales from behind
the counter. Concentrates and edibles will all be pre-packaged and labeled. Flower will be sold
either pre-packaged or "Deli style". "Deli" style flower will be displayed in large glass jars
(behind the point of sale counter) with batch labeled strains. Employees will take customer
orders at the point of sale counter and weigh the flower using a certified scale. Once weighed
to the desired amount, the employee will register the purchase in the POS system which
integrates with Metrc, seal the product into a child-resistant container, and print the packaging
label. The pre-packaged products will be displayed in the glass display cases located within
the restricted access area. The store will also buy bulk marijuana and roll their own pre-roll
marijuana joints and package them in accordance with the regulations and place into
re-labeled mylar bags, j-tubes, joint boxes etc. Any edibles requiring refrigeration will be stored
in a refrigerator behind the point of sale counter in the restricted access area. Employees will
ensure that each marijuana product is in fully opaque and child-resistant packaging before a
customer exits the store with it.

7.1 Continued: Employees will be trained to identify forgeries and inconsistencies of ID's and
will utilize an ID guide to help recognize ID's from other states and countries. A licensee or
authorized employee will be on hand to help manage customer ingress and egress on the
sales floor. If an ID is not in compliance for any reason, the customer will be asked to leave
and law enforcement will be contacted if necessary.

[Form MJ-03] (rev 11/07/2017) 27522 Page 6 of 6
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Alaska Marijuana Control Board

“bo”vmqtoﬂ“& Form MJ-07: Public Notice Posting Affidavit

What is this form?

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

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

considered complete.

Section 1 - Establishment Information

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

Licensee: The Connoisseur Lounge, LLC License Number: | 27522

License Type: Retail Marijuana Store

Doing Business As: | The Connoisseur Lounge

Premises Address: | 226 \W. Evergreen Avenue
City: Palmer State: | Alaska | ZIP: 99645

Section 2 - Certification

I 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:

09/24/2021 s ome. 10/04/2021

Start Date:

oth icuous location: 028 S Colony Way, Palmer, Alaska 99645 - Bulletin Board
er conspicuous location:

I declare under penalty gf unsworn falsification that this form\ “ﬁlﬂﬁ”ﬁ all accompanying schedules and statements, is true, correct,
Wy,

SR e, "B Ay
ettty NI :
Q O‘“ i 6 '. \ ll vl

\ %
__SEFTESY
ér'/na r |IC€A(SEE ; NOTARY _’_—’—__ Notary Public in and for the State of Alaska
I\/Iathew Chambers Zx PUBLIC,.'4§ My commission expires Il/)@q J7, R

¥ N
Printed name of licensee Z, /,;y 4'9*272“‘6 Y;\§

i 130 O 0

Subscribed and SWOI’//(/{ Iﬂé\ﬁ&»«% me this / day of , 20 /
[Form MJ-07] (rev 10/05/2017) Pagelof1l
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Alcohol and Marijuana Control Office

OQO“' & M""?I.,(/ 550 W 7t Avenue, Suite 1600
O 7¢ Anchorage, AK 99501
?’Y DV Y marijuana.licensing@alaska.gov

f AMCO "_ https://www.commerce.alaska.gov/web/amco
i | Phone: 907.269.0350

Alaska Marijuana Control Board

b%,,ow«\& Form MJ-08: Local Government Notice Affidavit

What is this form?

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

boundaries of city that is within a borough, both the city and the borough must be notified.

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

considered complete.

Section 1 - Establishment Information

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

Licensee: The Connoisseur Lounge, LLC License Number: | 27522

License Type: Retail Marijuana Store

Doing Business As: | The Connoisseur Lounge

Premises Address: | 226 \W. Evergreen Avenue
City: Palmer state: |Alaska | ZIP: 99645

Section 2 - Certification

| certify that 1 have met the local government notice requirement set forth under 3 AAC 306.025(b)(3) by submitting a copy of my
application to the following local government (LG) official(s) and community council (if applicable):

City of Palmer Date submitted. 02/23/2021

Norma A”ey/C|ty Clerk Name/Title of LG Official 2: _Lonnie McKenchnie/Borough Clerk

Local Government(s):

Name/Title of LG Official 1:

N/A 5272022
Community Council: Date Submitted:
(Municipality of Anchorage and Matanuska-Susitna Borough only)
unsworn falsification that this f Q@\\\“Qlu II accompanying schedules and statements, is true, correct,
N 80,
R DTS %,
§ Q. d(\ﬁ'\lSSlg,’ " Q\% L
’ g / e —— § ._"-é:\ %é'-_.y é l ;l p ﬂ/\
éifg &5t lidensee E ?)IOTA_RY :::__—_ Notary Public in and for the State of Alaska
R UBLIC S
Mathew Chambers %d;\ 2, zoq_e .¥§ My commission expires: i ),
é ........ V‘ \\\
/ ..... \\

Printed name of licensee 0,: A\—

/ W
Subscribed and sworn to before me thls day of , 20 .

[Form mJ-08] (rev 01/10/2018)
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What is this form?

Alaska Marijuana Control Board

Form MJ-09: Statement of Financial Interest

Alcohol and Marijuana Control Office

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

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

Phone: 907.269.0350

A statement of financial interest completed by each proposed licensee (as defined in 3 AAC 306.020(b)(2)) is required for all
marijuana establishment license applications, per 3 AAC306.020(b)(4). A person other than a licensee may not have direct or
indirect finandal interest (as defined in 3 AAC 306.015(e)(1)) in the business for which a marijuana establishment license is issued,

per 3 AAC 306.015(a).

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

Section 1 - Establishment Information

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

Licensee: The Connoisseur Lounge, LLC License Number: | 27522

License Type: Retail Marijuana Store

Doing BusinessAs: | The Connoisseur Lounge

Premises Address: | 226 W. Evergreen Avenue _
Gty: Palmer State: |Alaska | ZIP: | 99645

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Mathew Chambers
Title: Manager, Member

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

Page1of 2

Received by AMCO 10.13.21





Alcohol and Marijuana Control Office
\,‘o‘- MA”' 550 W 7t Avenue, Suite 1600
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Anchorage, AK 99501
\ marijuana.licensing@alaska.gov
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| [ |
i AMCO - g Phone: 907.269.0350
] B Alaska Marijuana Control Board

O%x_;@,;,o«‘ Form MJ-09: Statement of Financial Interest

Section 3 - Certifications

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

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

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

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

< “u;;l,;m,, .
\‘\\‘\ L ”"II
S ,%\}L* ...... _6:0,9 2
2

2"-5 Notary Public in and for the State of Alaska
Mathew Chambers

R . ‘0,7,
Printed name of licensee

oy SR 5~-27 =y
b , N o v .

TP AN ARE (Qs".@‘e‘ My commission expires: - 2—

7 [a‘lon " \\

Subscribed and sworn to before me this Q[ day of A%ﬁ&i , 20 2 (

’
[Form MJ-09] (rev 09/27/2018)
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bq’\7ko‘bog¥"& Form MJ-09: Statement of Financial Interest

What is this form?

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

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

Section 1 - Establishment Information

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

Licensee: The Connoisseur Lounge, LLC License Number: | 27522
LicenseType: Retail Marijuana Store

DoingBusinessAs: | The Connoisseur Lounge

PremisesAddress: | 226 W. Evergreen Avenue ,

Gity: Palmer State: |Alaska | ZIP: | 99645

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Sara Jean Berberich
Title: Member

SSN: ﬁ Date of Birth: Ii

[Form M1-09) (rev 09/27/2018) Page 10f2
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| o%mq_w*“& Form MJ-09: Statement of Financial Interest

Section 3 - Certifications

i certify that no person other than a proposed licensee listed on my marijuana establishment license application has a direct orindirect
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.

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

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

Signature of licensee STA&“AL‘ASM Notary Public in 3hd for the State of Alaska
Mary A. am

Sara Jean Berberich

Printed name of licensee

My commission expires: nguVL, O(Q, 629
Subscribed and sworn to before me this 17?7%(5;; of aug ,US/{— ;20 Z ! ;

[Form MJ-09] (rev 09/27/2018) Page 20f 2
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hé\o‘"’?@l}"ﬁ‘&" Form MJ-09: Statement of Financial Interest

What is this form?

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

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

application will be considered complete.

Section 1 - Establishment Information

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

Licensee: The Connoisseur Lounge, LLC License Number: 127522
License Type: Retail Marijuana Store

Doing Business As: | The Connoisseur Lounge
PremisesAddress: 1226 W. Evergreen Avenue
City: Palmer State: (Alaska | ZIP: |99645

Section 2 - Individual Information

Enter information for the individual licensee.

Name: Trisha Torborg
Title: Member

[Form MJ-09] (rev 09/27/2018) Page 1of 2

Received by AMCO 10.13.21
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Alcohol and Marijuana Control Office
550 W 7th Avenue, Suite 1600
Anchorage, AK 99501

marijuana.licensing@alaska.gov

https://www,commercealaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-09: Statement of Financial Interest

Section 3 - Certifications

ment license application has a direct or indirect

| certify that no person other than a proposed licensee listed on my marijuana establish
a establishment license is being applied for.

financial interest, as defined in 3 AAC 306.015(e)(1), in the business for which a marijuan

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

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

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

and complete.

WA@M , M / W)~ S~

@nat“e of Iicense; X\ Notary Public in and for the State of Alaska

TrISha Torborg My commission expires: 8/3/9(

Printed name of licensee

Subscribed and sworn to before me thi52 2 day of A Ue} U<S+ = i 20 Z ! g

State of Alaska
NOTARY PUBLIC

Mary Veronica Schaefer
My Commission Expires Aug 3, 2024

[Form MJ-09] (rev 09/27/2018) A
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What is this form?

Alaska Marijuana Control Board
Marijuana Establishment
Form MJ-17c: License Transfer Application

Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600

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

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

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

Section 1 - Transferor Information

Enter information for the current licensee and licensed establishment.

Licensee:

The Connoisseur Lounge, LLC

] License Number: |27522

License Type:

Retail Marijuana Store

Doing Business As:

The Connoisseur Lounge

Premises Address:

226 W. Evergreen Avenue

City:

Palmer

State:

Alaska ZIP:

99645

Email:

mattchambers907@gmail.com

Local Government:

City of Palmer

Regular ownership transfer

v

Transfer of controlling interest in the licensed entity

Section 2 - Transferee Information

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

held by the transferee.

Licensee: The Connoisseur Lounge, LLC Alaska Entity # | 10145944
Mailing Address: 10400 E Bradley Lake Avenue

City: Palmer State: Alaska 2IP: 199645
Doing Business As: The Connoisseur Lounge

Business License #:

2116208

Business Phone:

907-244-8329

Designated Licensee:

Mathew Chambers

Contact Email:

mattchambers907@gmail.com

Phone #

907-244-8329

[Form MJ-17c] (rev 09/27/2018)
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If the applicant is a partn

17c: License Transfer Application

=

Section 3 - Entity Ownership Information

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

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

ership or limited partnership, list each partner holding any interest and each general partner.

Entity Official Name: |Mathew Chambers
Title(s): Manager/Member Phone: |907-244-8329 % Owned: (66
Email: mattchambers907 @gmail.com
Mailing Address: 10400 E Bradley Lake Avenue
City: Palmer State: | Alaska Z2IP: 199645
Entity Official Name: frisha Torborg
Title(s): Member Phone: |907-841-7773 % Owned: |24
Email: trish__ 9@hotmail.com
Mailing Address: 10400 E. Bradley Lake Avenue
City: Palmer State: | Alaska ZIP: 199645
Entity Official N\ame: |Sara Jean Berberich
Title(s): Member Phone: |907-841-1005 % Owned: (10
Email: sbeairsto@live.com ”
Mailing Address: PO Box 733
City: Palmer State: | Alaska ZIP: 199645
Entity Official Name:
Title(s): Phone: % Owned:
Email:
Mailing Address:
City: State: ZIP:
Entity Official Name:
Title(s): Phone: % Owned:
Email:

| Mailing Address:
City: State: I ZIP:

[Form MI-17¢] (rev om—_ 27522 - Page20of4

License #
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Alaska Marijuana Control Board

-~ Form MI-17c: License Transfer Application

Section 7 - Transferor Certifications

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

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

Sié/ature of trgnsferor

Elizabeth Warren My commission expires: 7'/5' 209’5

Printed name of transferor

otary Public in and for the State of Alaska

Subscribed and sworn to before me thisgl day of §’7¢7f e oy 20&_}-

——

g ]
& e STATE OF ALASKA
e e

ety Loann Fravicn
NI o § 7107507 Commimsen Expims 071

Signature of transferor Notary Public in and for the State of Alaska.

My commission expires:

Printed name of transferor
Subscribed and sworn to before me this day of 20

Signature of transferor Notary Public in and for the State of Alaska.

My commission expires:

Printed name of transferor
Subscribed and sworn to before me this day of = LN

[Form Mi-17¢] (rev 03/27/2018) 27522 Paisdcda

Ucense &
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Alaska Marijuana Control Board

Section 4 - Other Licenses

Ownership and financial interest in other marijuana establishments:

Yes No

Does any representative or owner named as a transferee in this application have any direct or indirect v
financial interest in any other marijuana establishment that is licensed in Alaska?

f “Yes”, disclose which individual(s) has the financial interest, which license number(s), and license type(s):

Mathew Chambers has financial interest in cultivation license 13487

Section 5 - Authorization
Communication with AMCO staff:

Yes No

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

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

JDW, LLC - Attorney Jana Weltzin and staff

Section 6 - Transferee Certifications

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

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

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

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

| agree to provide all information required by the Marijuana Control Board in support of this application.

As an applicant for a marijugpfa establishment license, | decla\(g\undmp;;nalty of unsworn falsification that | have read and am familiar
with AS 17.38 and 3

,,and that this form, inc|udiqg%\L@&c6?ﬁd1?y" schedules and statements, is true, correct, and complete.
AT A
-5

/,

/ PRy (e Udy —
Signatuﬁ/o}/crlé‘r/\ eree T o Y e S Notary Public in and for the State of Alaska.
—‘—(\%“?0’4 W \S’.j;QQ “ ¢:
St a4, ARY PN VS
Mathew Chambers ) o

a,f.p&ﬁéﬁ ) }{i\f‘:,‘\\e My commission expires: 09— /(;~ 7 o= Q S
Printed name of transferee Wi JAY L ‘\’\~ ﬂ ’F g‘\
Subscribed and sworn to before me this 2 Z day of _{ U‘(:l ) , 206 9.
]
Page3of4
License # 27522

Received by AMCO 10.13.21
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% Alaska Marijuana Control Board

_.~ Form MJ-17c: License Transfer Application

Section 4 — Other Licenses

Ownership and financial interest in other marijuana establishments: Yes No
Does any representative or owner named as a transferee in this application have any direct or indirect D
financial interest in any other marijuana establishment that is licensed in Alaska?

If “Yes”, disclose which individual(s) has the financial interest, which license number(s), and license type(s):
Mathew Chambers has financial interest in cultivation license 13487
Section 5 - Authorization
Yes No

Communication with AMCO staff:

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

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

JDW, LLC - Attorney Jana Weltzin and staff

Section 6 — Transferee Certifications

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

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

MJ-17b are attached to this form.

Completed copies of all required documents and fees listed on Form

| certify that | understand that providing a false statement on this form or any other form provided by AMCO is grounds ~

for rejection or denial of this application or revocation of any license issued.

| agree to provide all information required by the Marijuana Control Board in support of this application.

ablishment license, | declare under penalty of unsworn falsification that | have read and am familiar

As an applicant for a marijuana est
hat this form, including all accompanying schedules and statements, is true, correct, and complete

with AS 17.38 and 3 AAC 306, and t

Sato e

signature of transferee

Official Seal g
STATE OFPA:.QSKA Notary Public i and for the State of Alaska

6 ) Maryumutcmnson =
"7"""‘",“':_'"'““1 My commission, expires: \JM « 0&, jd/ﬂ*

Sara Jean Berberich :
printed name of transferee Cd 4
Subscribed and sworn to before me this day of 20 /
3

ofd

[Form MJ-17¢] (rev 09/27/2018) 27522 Page
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2 Alcohol and Marijuana Control Office
QO“,,.‘.‘. W’Q,o 550 W 7t Avenue, Suite 1600
00 I, ) 'tp Anchorage, AK 99501
<« v .. marijuana.licensing@alaska.gov
‘ AMCO ‘i Alaska Marijuana Control Board https://www.commerce .alaska.gov/web/amco
| LY i Phone: 907.269.0350
.- & /' Form MJ-17d: Unaltered Operating Plan and/or Premises
0 —— . ° °
201, OF Diagram Affidavit
What is this form?

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

AAC 306.420, 3 AAC 306.520(2) and (3), and 3 AAC 306.615 if no changes are being made to your operating plan or diagram during
the transfer.

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

New Licensee: The Connoisseur Lounge, LLC License Number: 127522
License Type: Retail Marijuana Store

Doing Business As: | The Connoisseur Lounge

PremisesAddress: | 226 \W. Evergreen Avenue

City: Palmer State: |Alaska | ZIP: |99645

Section 2 - Certification

You must be able to certify at least one of the statements below. Read the following and then sign your initials in the
applicable box(es) to the right:

Initials
| certify that there will be no changes to the operating plan for this license.
If the above statement is certified you will not be required to submit forms MJ-01 and MJ-03, MJ-04, MJ-05 or MJ-06.
| declare under penalty6f unsworn falsification that this form, m‘<‘:|l'ug|ng all accompanying schedules and statements, is true,
W s Yy,
g{fé::ji:i\ HA L C];i;:b;'
Ssestiig " (| Lo Uale
- § ."&S& M%'. B v . A"
Signatur of Vanéferee s ] ;\ * 2 Notary Publicin and for the State of Alaska
s ] . ::
s ok il Tl 2
BN oS § 9
M at ew C h am bers 2%&}??4 RY _\?\.\?Ee;'\\gé‘b':\s My commission expires: & 2'7 e Q«S
Printed name of transferee "'ffc"jrl‘oN 1\\'\ g

"’lu,",.u\ W
Subscribed and sworn to before me this L 2 day of !g E% LA % é . ZOQ. ( :
e —r

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

Received by AMCO 10.13.21










“'.'MA Alcohol and Marijuana Control Office
2% Y, 550 W 7t Avenue, Suite 1600
A D Anchorage, AK 99501
4 —tg marijuana.licensing@alaska.gov

[ A ’ . . https://www.commerce.alaska.gov/web/amco
. AMCO |

Phone: 907.269.0350
Alaska Marijuana Control Board

"""65%&0«@“ Form MIJ-19: Creditors Affidavit

What is this form?

This form must be completed by the current holder (transferor) of a marijuana establishment license in order to report all debts of
and taxes owed by the business, as required by 3 AAC 306.045(b)(2). The Marijuana Control Board will deny an application for
transfer of a license to another person if the Board finds that the transferor has not paid all debts or taxes arising from the
operation of the licensed business, unless the transferor gives security for the payment of the debts or taxes satisfactory to the
creditor or taxing authority, per 3 AAC 306.080(c)(2).

You must submit a completed copy of Form Mi-17c: License Transfer Application to each creditor listed on this form.

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

Section 1 - Transferor Information

Enter information for the cwrent licensee and licensed establishment.

Licensee: The Connoisseur Lounge, LLC License Number: | 27522

License Type: Retail Marijuana Store ’

Doing Business As: The Connoisseur Lounge

Premises Address: 226 W. Evergreen Avenue

City: Palmer State: | Alaska | ZIP: [99645
Federal TaxID #/ EIN: | S

Section 2 - Debts and Taxes Owed

Enter information for each creditor or taxing authority to which debts or taxes are owed. If there are no debts or taxes owed by the
business, write “None” in the first field. You will be required to correct this form if a response of “N/A” is written in any field. Attach
additional pages or documentation 3s necessary.

Creditor / Taxing Authority Current Valid Email or Mailing Address of Creditor Amount Owed
NONE

e e e e e e e e =

[Form MU-19] (rev 08/31/2017) Pagelof2
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\.ﬁi—m Alcohol and Marijuana Control Office
el A 550 W 7th Avenue, Suite 1600
'. ‘ . (’% Anchorage, AK 99501
.\ marijuana.licensing@alaska.gov

: AMCO : ‘l https://www.commerce .alaska.gov/web/amco

Phone: 907.269.0350
Alaska Marijuana Control Board

"”7?‘6%.‘-0«\5 " Form MJ-19: Creditors Affidavit

Section 3 - Transferor Certifications

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

| certify that all debts of the business and all taxes the business owes are listed on Page 1 of this form, and that the contact
information provided for each creditor is current.

| certify that | have submitted a completed copy of Form MJ-17c: License Transfer Application to each creditor listed on
Page 1 of this form.

As marijuana establishment licensee, | dedare under penalty of unsworn falsification that this form, induding all accompanying
schedules and statements, j£ true, correct, and complete.

\‘\\ ‘s s,
&, A \\“‘ }\\X"L, .es {u CO,;'%
& s

A g

Signatur¢/of transferor

M Fiew Chambers

Printed name of transferor

%0 A
ARy Q
£o310N #1)
“f ' QRS
""iy.'}.}u%.‘\““

ZZM 0&
Subscribed and sworn to before me this day of 2 2

Notary Public in and for the State of Alaska.

My commission expires: 08-27~ AR 5

_————— e e s e e e e e e e e e ey e e e e

[Form MI-19] (rev 08/31/2017) Page20of2
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Frontiersman

Growing with the Valley since 1947.

5751 E. MAYFLOWER CT. (907) 352-2250 ph
Wasilla, AK 99654 (907) 352-2277 fax

AFFIDAVIT OF PUBLICATION
UNITED STATES OF AMERICA, STATE OF ALASKA, THIRD DIVISION
BEFORE ME, THE UNDERSIGNED, A NOTARY PUBLIC, THIS DAY
PERSONALLY APPEARED BEFORE BENJAMIN BORG WHO, BEING
FIRST DULY SWORN, ACCORDING TO LAW, SAYS THAT HE IS THE
LEGAL AD CLERK OF THE FRONTIERSMAN
PUBLISHED AT WASILLA AND CIRCULATED THROUGH OUT MATANUSKA
SUSITNA BOROUGH, IN SAID DIVISION THREE AND STATE OF ALASKA
AND THAT THE ADVERTISEMENT, OF WHICH THE ANNEXED IS A TRUE
COPY, WAS PUBLISHED ON THE FOLLOWING DAYS:
08/13/2021 08/20/2021 08/27/2021
AND THAT THE RATE CHARGED THEREIN IS NOT IN EXCESS OF
THE RATE CHARGED PRIVATE INDIVIDUALS.

—

el I

SUBSCRIBED AND SWORN TO BEFOW
THIS 31st DAY OF August, 2021.

NANCY E. DOWNS %

Notary Public
Qg State oyf Alaska
NOTARY PQ’BLIC FOR STATE OF ALASKA My Commission Expires
August 25, 2023
JIDW, LLC
FR#7598 XFER CONTROLLING
ACCOUNT NUMBER 409588

Received by AMCO 10.13.21





Transfer of Controlling Interest ina
Retail Marijuauna Store

The Connoisseur Lounge, LLC., doing business as The
Connoisseur Lounge, located at 226 W. Evergreen Av-
enue, Suite 2, Palmer, Alaska 99645, is applying under
3 AAC 306.045 for transfer of controlling interest in a
Marijuana Retai| Store 3 AAC 306.300, license #27522.
The transfer involves a change in ownership percent-
age from Elizabeth Warren 40%, Mathew Chambers
36% and Trisha Torborg 24% to Mathew Chambers
66%, Trisha Torborg 24% and Sara Jean Berberich
10%. . :

Interested persons may object to the application by

https://www.commerce.alaska.gov/web/amco. Objec-
tions  should pe sent  to  AMCO - a
marijuana.licensing@alaska.gov or to 550 W 7th Ave,
Suite 1600, Anchorage, AK 99501 and Attorney Jana
Weltzin, Esq. at Jana@jdwcounsel.com or JDW, LLC,
901 Photo Avenue, Second Floor, Anchorage, AK
99503.FR#7598 Publish Dates August 13, 20, 27, 2021

Received by AMCO 10.13.21










Alaska Entity #10145944

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

Certificate of Organization

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

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

The Connoisseur Lounge, LLC

IN TESTIMONY WHEREOF, | execute the certificate and affix the Great
Seal of the State of Alaska effective October 23, 2020.

Julie Anderson
Commissioner

Received by AMCO 10.13.21
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Department of Commerce, Community, and Economic Development
Division of Corporations, Business, and Professional Licensing

PO Box 110806, Juneau, AK 99811-0806

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

Website: corporations.alaska.gov

Articles of Organization

Domestic Limited Liability Company

Web-10/23/2020 9:52:15 AM
1 - Entity Name

Legal Name: The Connoisseur Lounge, LLC

2 - Purpose

To own and operate a specialized retail store and any lawful purpose
3 - NAICS Code

452990 - ALL OTHER GENERAL MERCHANDISE STORES

4 - Registered Agent

Name: Mathew Chambers

Mailing Address:
Physical Address:

5 - Entity Addresses

Mailing Address:
Physical Address:

6 - Management

10400 E Bradley Lake Ave, Palmer, AK 99645
10400 E Bradley Lake Ave, Palmer, AK 99645

10400 E Bradley Lake Ave, Palmer, AK 99645
10400 E Bradley Lake Ave, Palmer, AK 99645

The limited liability company is managed by a manager.

7 - Officials
Name Address % Owned Titles
Jana Weltzin Organizer

Name of person completing this online application

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

changes to it. If you proceed to make changes to this form or any information on it, you will be certifying under penalty of perjury that you
are authorized to make those changes, and that everything on the form is true and correct. In addition, persons who file documents with
the commissioner that are known to the person to be false in material respects are guilty of a class A misdemeanor. Continuation means

you have read this and understand it.

Name:

Jana Weltzin

Received by AMCO 10.13. 2798 1 of 1





AK Entity #: 10145944
Date Filed: 10/23/2020
State of Alaska, DCCED

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

PO Box 110806, Juneau, AK 99811-0806

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

Website: corporations.alaska.gov

Domestic Limited Liability Company

Initial Biennial Report

Entity Name: The Connoisseur Lounge, LLC Registered Agent information cannot be changed on this form. Per
. Alaska Statutes, to update or change the Registered Agent
Entity Number: 10145944 information this entity must submit the Statement of Change form
Home Country: UNITED STATES for this entity type along with its filing fee.
Home State/Prov.: ALASKA Name: Mathew Chambers
Physical Address: 10400 E BRADLEY LAKE AVE, PALMER, Physical Address: 10400 E BRADLEY LAKE AVE, PALMER,
AK 99645 AK 99645
Mailing Address: 10400 E BRADLEY LAKE AVE, PALMER, Mailing Address: 10400 E BRADLEY LAKE AVE, PALMER,
AK 99645 AK 99645

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

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

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

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

Manager
Member

Full Legal Name Complete Mailing Address % Owned
Mathew Chambers 10400 E Bradley Lake Ave, Palmer, AK 99645 50 X | X
Elizabeth Warren 10400 E Bradley Lake Ave, Palmer, AK 99645 50 X | X

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

NAICS Code: 452990 - ALL OTHER GENERAL MERCHANDISE STORES
New NAICS Code (optional):

This form is for use by the named entity only. Only persons who are authorized by the above Official(s) of the named entity may make
changes to it. If you proceed to make changes to this form or any information on it, you will be certifying under penalty of perjury that you
are authorized to make those changes, and that everything on the form is true and correct. In addition, persons who file documents with
the commissioner that are known to the person to be false in material respects are guilty of a class A misdemeanor. Continuation means
you have read this and understand it.

Name: Jana Weltzin

Entity #: 10145944 Received by AMCO 10.13.5p9¢ 1 0f 1





AK Entity #: 10145944
Date Filed: 11/23/2020
¢ ’ State of Alaska, DCCED

————

SRR I ——

ofAI A.SI<11*202021276415*

= Department of Commerce, Community and Economic Development RECEIVED
— Division of Corporations, Business and Professional Licensing Juneau

'NOV 23 2020
Corporations Section

State Office Building, 333 Willoughby Avenue, 9® Floor CBPL
PO Box 110806, Juneau, AK 99811-0806
Phone: (907) 465-2550 - Fax: (907) 465-2974
Email: corporations@alaska.gov

Website: Corporations.Alaska.Gov

ceezseo

Notice of Change of Officials
Domestic Limited Liability Company (AS 10.50)

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

= This Notice of Change of Officials will not be filed if the entity's biennial report is not current. To verify the
entity’s biennial report due date, go online to www.Corporations.Alaska.Gov and select Search
Corporations Database

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

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

1. Important: AS 10.50.765

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

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

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

2.  Fee: Xl $25 Nonrefundable Filing Fee  (CORF) v 3 AAC 16.065(b)

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

3. Entity Information: ' ' AS 10.50.765
Entity Name: The Connoisseur Lounge, LLC
HIARUNIL
K2988968

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

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

- RECE)y,
Name: Name: JUneauE D
Name: Name: 2 3 2020
If an official is not being removed from record, then list them in llem #5 below (with their current information). BPL
5. ALL Current Officials: AS 10.50.765(b)
The following is a complete list of ALL remaining and new officials who will be on record as a result of
- this filing.
¢ An LLC must have at least one member who owns a % of the LLC. — AS 10.50.155(b)
e Must provide all members who own 5% or more of the LLC. — AS 10.50.765 (b)
* Members must own a % of the LLC. A member may be a manager if the LLC is manager managed.
e An LLC may be managed by a manager if provided in Articles of Organization. A manager may be a
member if the manager also owns a % of the LLC. — AS 10.50.075(5) and AS 10.50.110(b)
e List ALL officials and their current information to be on record.
e Manager will only be accepted if the entity is manager-managed per the articles.
e BOLD fields are required. 2 @l
2 @
= 2|8
FULL LEGAL NAME COMPLETE MAILING ADDRESS :. g 5
Elizabeth Warren 978 South Roskelley Circle, Palmer, AK 99645 40 x
Trisha Torborg 10400 E. Bradley Lake Avenue, Palmer, AK 99645 24 x
Mathew Chambers 10400 E. Bradley Lake Avenue, Palmer, AK 99645 38 x[x

-3 |f necessary, use the following supplement page and include all information required above in item #5.

6. Required Signature: AS 10.50.840

The Notice of Change of Officials must be signed by: a member (AS 10.50.840(a)(2)); or a manager if
manager managed (AS 10.50. 840(3)(1)) or an aftomey-in-fact (AS 10.50.840(c)). Persons who sign
documents filed with the commisgioger that are known to the person to be false in material respects are guilty
of a class A misdemeanor,

Signature:

N Date: J/-/9-20

4
Printed Name: Mathew Chambers, Manager of The Connoisseur Lounge, LLC

Title of Authorized Signer: [0 Member B Manager [ Atomey-in-fact

If signing on behalf of a member or manager which is an entity, then identify the signer's relationship and signing authonty
with the member entity. For example: John Smith, President of XYZ Inc. the safe member of ABC LLC.

08491 Rev 07/25/17 D-LLC Change of Officials 2 of 2
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OPERATING AGREEMENT
OF
The Connoisseur Lounge, LL.C

1lPagce

The Connoisseur Lounge, LLC — Operating Agreement Received by AMCO 10.13.21






This Operating Agreement (“Agreement”) is dated effective December 112020, among The Connoisseur
Lounge, LLC, an Alaska limited liability company (the “Company”), and the interest holders of the
Company set forth on Schedule 2.1.

SECTION 1 DEFINITIONS

Unless defined elsewhere in this Agreement, capitalized terms used in this Agreement will have the
meanings ascribed to them in the attached Appendix A.

SECTION 2 COMPANY

2.1

2.2

2.3

Company Information. Schedule 2.1 sets forth the following Company information:

(a) the name of each Interest Holder, and whether the Interest Holder is a Member or an
Assignee;

(b) the number of Units owned by each Interest Holder;

(c) each Interest Holder’s contribution to the Company, together with the date and value of
the contribution;

(d) the value of each Interest Holder’s Capital Account;

(e) the name of each Manager;

(f)  the tax matters member of the Company; and

(g) the address of the Company and each Interest Holder.

Amendment. The Company will promptly amend and restate Schedule 2.1 to account for
any changes in the information set forth on Schedule 2.1 resulting from matters that occur in
accordance with the Act, the Articles of Organization, and this Agreement. Upon an
amendment, the Company will promptly deliver to each Member a copy of the amended and
restated Schedule 2.1.

Approval of Acts of Organizer. The Company and the Members approve, ratify, and

confirm all acts previously taken by the organizer of the Company in connection with filing
the Articles of Organization.

SECTION 3 PURPOSES AND POWERS

3.1

3.2

Purposes. The Company may own and operate a marijuana retail store, and other related
businesses, all in accordance with the laws of the State of Alaska, the Alcohol and Marijuana
Control Office (AMCO), the City of Palmer and the Matanuska-Susitna Borough. The
Company will not conduct or promote any other business.

General Powers. Subject to the Act, the Company may have and exercise all powers and do
every act not inconsistent with law which is necessary or convenient to promote and effect
any and all of the purposes for which the Company is organized.

SECTION 4 MANAGEMENT AND MANAGEMENT RIGHTS OF MEMBERS

4.1

Management. The Company is a manager-managed limited liability company.
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4.2 Rights of Managers. Except as otherwise provided in this Agreement, any matter relating to
the business of the Company will be exclusively decided by a Majority of Managers.

4.3 Designation and Removal. A Manager:

(a)

(b)

must be designated, appointed, elected, removed, or replaced by a vote, approval, or
consent of a Majority of Units; and

holds office until a successor has been elected and qualified, unless the Manager sooner
resigns or is removed.

(c¢) The members hereby designate, appoint, and elect Mathew Chambers as Manager of

the Company.

4.4 Matters Requiring Consent of All Members. The following matters of the Company
require the consent of all of the Members:

(a)

(b)

(c)

the amendment of the Articles of Organization, except that the Company may file
articles of merger or articles of conversion to effectuate a merger or conversion of the
Company approved by the Members;

the amendment of this Agreement, except that the Company may amend Schedule 2.1
in accordance with Section 2.2 without the consent of the Members; and

the compromise, as among the Interest Holders, of an obligation to make a contribution
under Section 5.2(b) or to return money or other property paid or Distributed in
violation of any provision of the Act.

4.5 Matters Requiring Consent of a Majority of Units. The following matters of the Company
require the consent of a Majority of Units:

(a)

(b)
(©)

(d)
(e)
®
(€9)

the sale, lease, exchange, mortgage, pledge, or transfer or disposition of any real
property, or of all, or substantially all, of the Company’s property;

the merger of the Company with any other entity;

subject to Section 4.17(g), a transaction involving an actual or a potential conflict of
interest between a Member or Manager and the Company;

a change in the nature of the Company’s business;
the admission of an Assignee as a Member under Section 11.1;
the consent to dissolve the Company under Section 13.1(b); and

any other matter specified in the Articles of Organization or this Agreement as
requiring Member approval if no number or percentage of Members is otherwise stated.

4.6 Meeting of Members.

(a)

The Company will hold a meeting of Members:

(1)  on call of the Managers; or
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(2) ifthe holders of at least 10% of the Units sign, date, and deliver to the Company
one or more written demands for the meeting.

(b) A Members’ meeting may be held in or out of the State of Alaska at the Company’s
principal office or at any other place fixed by the Managers. The Managers may
determine that a Members’ meeting will occur solely by means of remote
communication.

4.7 Action by Members Without a Meeting.

(a) Action required or permitted to be taken by the Members may be taken without a
meeting if the action is taken by all the Members.

(b)  The action taken under this Section 4.7 must be evidenced by one or more written
consents describing the action taken, signed by all the Members, and delivered to the
Company for inclusion in the minutes or filing with the Company records.

(c)  Action taken under Section 4.7(a) is effective when the last Member signs the consent,
unless the consent specifies an earlier or later effective date.

(d) A consent signed under this Section 4.7 has the effect of a meeting vote and may be
described as such in any document.

4.8 Notice of Members’ Meeting.

(@) The Company must notify Members of the date, time and place of each Members’
meeting not earlier than 60 days nor less than 10 days before the meeting date.

(b) Notice of a meeting need not include a description of the purpose or purposes for which
the meeting is called.

(c) If a Members’ meeting is adjourned to a different date, time or place, notice need not
be given of the new date, time or place if the new date, time or place is announced at
the meeting before adjournment.

4.9 Waiver of Notice of Members’ Meeting.

(a) A Member may at any time waive any notice required by this Agreement. The waiver
must be in writing, be signed by the Member entitled to the notice and be delivered to
the Company for inclusion in the minutes for filing with the Company records.

(b) A Member’s attendance at a meeting waives objection to lack of notice or defective
notice of the meeting, unless the Member at the beginning of the meeting objects to
holding the meeting or transacting business at the meeting.

4.10 Participation at Members’ Meeting.

(a) Members and proxy holders that are not physically present for a Members’ meeting
may participate in the meeting, be deemed present in person and vote if the Managers
authorize participation by remote communication. Participation by remote
communication is subject to guidelines and procedures that the Managers adopt. The
Company must maintain a record of the vote or other action of a Member or proxy
holder that participates in a Members’ meeting by remote communication.
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4.11

4.12

4.13

4.14

4.15

4.16

4.17

(b)  The notice of each meeting of Members at which the Managers authorize participation
in the manner described in Section 4.10(a) must state that the Managers authorize
participation by remote communication and must describe how a Member may notify
the Company of the Member’s desire to participate in the meeting by remote
communication.

Meeting of Managers. In the event that The Company has more than one Manger, the
Managers may hold regular or special meetings in or out of the State of Alaska. The
Managers may permit any or all Managers to participate in a regular or special meeting by, or
conduct the meeting through, use of any means of communication by which all Managers
participating may simultaneously hear each other during the meeting. A Manager
participating in a meeting by this means is deemed to be present in person at the meeting.

Action by Manager Without a Meeting. Action required or permitted to be taken by the
Manager may be taken without a meeting. If there are more than one Manager, action
required or permitted to be taken by the Manager if the action is taken by all Managers.

Notice of Managers’ Meeting. Regular meetings of the Manager(s) may be held without
notice of the date, time, place or purpose of the meeting. Special meetings of the Managers
must be preceded by at least two days’ notice of the date, time and place of the meeting. The
notice need not describe the purpose of the special meeting.

Waiver of Notice of Managers’ Meeting. A Manager may at any time waive any notice
required by this Agreement. A Manager’s attendance at or participation in a meeting waives
any required notice to the Manager of the meeting unless the Manager at the beginning of the
meeting, or promptly upon the Manager’s arrival, objects to holding the meeting or
transacting business at the meeting and does not thereafter vote for or assent to action taken at
the meeting.

Proxy. A Member or Manager may appoint a proxy to vote or otherwise act for the Member
or Manager by signing an appointment instrument, either personally or by the Member’s or
Manager’s attorney-in-fact.

Agency Power. Each Manager is an agent of the Company for the purpose of its business.
Subject to Section 4.4 and Section 4.5, any Manager may sign and deliver any instrument in
the Company’s name, including but not limited to any instrument transferring or affecting the
Company’s interest in real property.

Duties and Standard of Conduct.

(a) The only fiduciary duties a Manager owes to the Company and the Members are the
duty of loyalty and the duty of care set forth in Section 4.17(b) and Section 4.17(d).

(b) A Manager’s duty of loyalty to the Company and the Members includes the following:

(1)  to account to the Company and hold for it any property, profit or benefit derived
by the Manager in the conduct and winding up of the Company’s business or
derived from a use by the Manager of Company property; and

(2) except as provided in Section 4.17(f) and Section 4.17(g), to refrain from dealing
with the Company in a manner adverse to the Company and to refrain from
representing a person with an interest adverse to the Company, in the conduct or
winding up of the Company’s business.
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(c)

(d)

(e)

S

(2

(h)

(1)

A Manager will not violate the Manager’s duty of loyalty to the Company and the
Members by:

(1)  competing with the Company in the conduct of the business of the Company
before the dissolution of the Company; or

(2) entering into or engaging in, for the Manager’s own account, an investment,
business, transaction or activity that is similar to the investments, businesses,
transactions or activities of the Company.

A Manager’s duty of care to the Company and the Members in the conduct and
winding up of the business of the Company is limited to refraining from engaging in
grossly negligent or reckless conduct, intentional misconduct or a knowing violation of
law.

A Manager will discharge the duties to the Company and the Members under the Act or
under this Agreement and exercise any rights consistent with the obligation of good
faith and fair dealing.

A Manager does not violate a duty or obligation under the Act or under this Agreement
merely because the Manager’s conduct furthers the Manager’s own interest.

A Manager may lend money to or transact other business with the Company, provided
that any loan or transaction between the Manager and the Company must be authorized
or ratified by a Majority of Units after full disclosure of all material facts.

Loans and other transactions between the Company and a Manager are binding on the
parties in the same manner as transactions between the Company and persons who are
not Managers, subject to other applicable law.

A Member who is not also a Manager owes no duties to the Company or the other
Members solely by reason of being a Member.

4.18 Limitation of Liability and Indemnification.

(a)

(b)

Except as otherwise provided in Section 4.18(b), the Company will:
(1)  indemnify any person for acts or omissions as a Member or Manager; and

(2) eliminate the liability of a Member or Manager to the Company or the Members
for damages from such acts or omissions.

The Company may not indemnify a person for acts or omissions as a Member or
Manager or eliminate the liability of a Member or Manager for:

(1)  any breach of this Agreement;
(2) any breach of the Manager’s duty of loyalty to the Company or the Members;

(3) acts or omissions not in good faith which involve intentional misconduct or a
knowing violation of law;

(4) any unlawful Distribution under AS 10.50.320; or
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(5) any transaction from which the Member or Manager derives an improper
personal benefit.

4.19  Liability of Members and Managers. The debts, obligations, and liabilities of the
Company, whether arising in contract, tort, or otherwise, are solely the debts, obligations, and
liabilities of the Company. A Member or Manager is not personally liable for a debt,
obligation, or liability of the Company solely by reason of being or acting as a Member or

Manager.
SECTION 5 CONTRIBUTIONS
5.1 Contributions. The contributions of a Member to the Company may consist of cash,

property, services rendered, or a promissory note or other obligation to contribute cash or to
perform services.

5.2 Liability for Contributions.

(a) A promise by a Member to contribute to the Company is not enforceable unless it is set
out in writing and signed by the Member.

(b) The obligation of an Interest Holder to make a contribution may be compromised only
by consent of all Members.

5.3 Initial Contributions. Each Member will, on or before the date of the Member’s
contribution set forth on Schedule 2.1:

(a) contribute to the Company the contribution of the Member set forth on Schedule 2.1;
and

(b) deliver to the Company such deeds, bills of sale, certificates of title, assignments, and
other documents that the Company may reasonably request for the contribution, in

form and substance reasonably satisfactory to the Company.

5.4 Additional Contributions. No Interest Holder is required to make any additional
contributions to the Company.

5.5 No Interest on Contributions. Except as otherwise provided in this Agreement, no Interest
Holder will be paid any interest on any contribution.

5.6 Return of Contributions. Except as otherwise provided in this Agreement, no Interest
Holder will have the right to receive any return of any contribution.

SECTION 6 CAPITAL ACCOUNTS
6.1 Maintenance of Capital Accounts. The Capital Accounts of the Interest Holders will be
determined and maintained throughout the full term of the Company in accordance with the

capital accounting rules of Treas Reg § 1.704-1(b)(2)(iv).

6.2 Basic Rules. Except as otherwise provided in Treas Reg § 1.704-1(b)(2)(iv), each Interest
Holder’s Capital Account will be:

(a) increased by:
(1)  the amount of money contributed by the Interest Holder to the Company;
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(2) the fair market value of property contributed by the Interest Holder to the
Company (net of liabilities secured by such contributed property that the
Company is considered to assume or take subject to under IRC § 752); and

(3) allocations to the Interest Holder of Profit, including income and gain exempt
from tax and income and gain described in Treas Reg § 1.704-1(b)(2)(iv)(g), but
excluding income and gain described in Treas Reg § 1.704-1(b)(4)(1);

(b) decreased by:
(1)  the amount of money Distributed to the Interest Holder by the Company;

(2)  the fair market value of property Distributed to the Interest Holder by the
Company (net of liabilities secured by such Distributed property that such
Interest Holder is considered to assume or take subject to under IRC § 752);

(3) allocations to the Interest Holder of expenditures of the Company described in
IRC § 705(a)(2)(B); and

(4) allocations of Loss, including loss and deduction described in Treas Reg § 1.704-
1(b)(2)(iv)(g), but excluding items described in Section 6.2(b)(3) and loss or
deduction described in Treas Reg § 1.704-1(b)(4)(i) or Treas Reg § 1.704-
1(b)(4)(iii); and

(c) otherwise adjusted in accordance with the additional rules set forth in
Treas Reg § 1.704-1(b)(2)(iv).

6.3 Section 704(c) Considerations. In cases where IRC § 704(c) and Treas Reg § 1.704-3 apply
to Company property, the Interest Holders’ Capital Accounts will be adjusted in accordance
with Treas Reg § 1.704-1(b)(2)(iv)(g) for allocations to them of income, gain, loss, and
deduction — including depreciation, depletion, amortization, or other cost recovery — as
computed for book purposes, with respect to the property.

6.4 Revaluations of Property.
(a)  Subject to Section 6.4(b), the Capital Accounts of the Interest Holders will be increased
or decreased to reflect a revaluation of Company property on the Company’s books

upon the occurrence of any of the following events:

(1) acontribution of money or other property — other than a de minimis amount — to
the Company by a new or existing Member as consideration for Units;

(2) aDistribution of Company property — other than a de minimis amount — by the
Company to an Interest Holder as consideration for Units; or

(3) the liquidation of the Company.
(b)  Adjustments to Capital Accounts under this Section 6.4 may be made only if:

(1)  the adjustments are based on the fair market value of Company property — taking
IRC § 7701(g) into account — on the date of adjustment;
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6.5

6.6

6.7

(2) the adjustments reflect the manner in which the unrealized income, gain, loss, or
deduction inherent in such property — that has not been reflected in the Capital
Accounts previously — would be allocated among the Interest Holders if there
were a taxable disposition of such property for such fair market value on that
date;

(3) the Interest Holders’ Capital Accounts are adjusted in accordance with
Treas Reg § 1.704-1(b)(2)(iv)(g) for allocations to them of depreciation,
depletion, amortization, and gain or loss, as computed for book purposes, with
respect to such property; and

(4) the Interest Holders’ distributive shares of depreciation, depletion, amortization,
and gain or loss, as computed for tax purposes, with respect to such property will
be determined so as to take account of the variation between the adjusted tax
basis and book value of such property in the same manner as under IRC § 704(c)
and Treas Reg § 1.704-1(b)(4)(i).

Transfers of Units. Upon a sale, exchange, gift, or other transfer of Units by an Interest
Holder, the Capital Account of the Interest Holder that is attributable to the Units will carry
over to the transferee.

Section 754 Elections. Upon adjustment to the adjusted tax basis of Company property
under IRC § 732, IRC § 734, or IRC § 743, the Capital Accounts of the Interest Holders will
be adjusted as provided in Treas Reg § 1.704-1(b)(2)(iv)(m).

Negative Capital Account Balances. No Interest Holder will be obligated to restore a
negative Capital Account balance.

SECTION 7 ALLOCATION OF PROFITS AND LOSSES

7.1

7.2

7.3

Allocation of Profits and Losses.

(a)  After giving effect to the allocation provisions set forth on Schedule 7.1, Profits and
Losses will be allocated among the Interest Holders in proportion to their Units.

Transfer of Units. If an Interest Holder sells, exchanges, or liquidates some or all of the
Interest Holder’s Units, then to the extent permitted by IRC § 706, Profits and Losses will be
allocated between the former Interest Holder and the Interest Holder’s successor-in-interest as
follows:

(a) the Company taxable year with respect to the Units will close on the date of such sale,
exchange, or liquidation;

(b)  the former Interest Holder will be allocated the amount of the Profits and Losses
attributable to the Units for the Company taxable year ending with the date of such

sale, exchange, or liquidation; and

(¢) the Interest Holder’s successor-in-interest will be allocated the amount of the Profits
and Losses attributable to the Units after the date of such sale, exchange, or liquidation.

Distributions In Kind. The Profits or Losses attributable to any asset in kind that is
Distributed to one or more Interest Holders:
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(a) will be determined as if the asset had been sold at its fair market value before the
dissolution and winding up of the Company; and

(b)  will be allocated as provided in Section 7.1.
SECTION 8 DISTRIBUTIONS

8.1 Allocation of Interim Distributions. Distributions of cash or other assets of the Company
before the dissolution and winding up of the Company will be allocated among the Interest
Holders as follows:

(a) first, in proportion to their Units, until each Interest Holder has received the amount
due and owing to the Interest Holder under Section 8.2(a);

(b) next, in proportion to their Unreturned Capital Contributions, until each Interest Holder
has received Distributions in an amount equal to the Interest Holder’s Unreturned
Capital Contribution; and

(c) next, in proportion to their Units.

8.2 Right to Interim Distributions. Except as provided in AS 10.50.185 or AS 10.50.320, and
subject to Section 8.1, an Interest Holder is entitled to receive Distributions from the
Company before the dissolution and winding up of the Company as follows:

(a) on or before March 31 of each calendar year, the Income Tax Distributions for the
previous calendar year; and

(b) to the extent and at such other times as a Majority of Managers may determine.

8.3 Distribution In Kind.

(a) No Interest Holder, regardless of the nature of the Interest Holder’s contribution, has
any right to demand and receive any Distribution from the Company in any form other
than cash.

(b) No Interest Holder may be compelled to accept a Distribution of any asset in kind from
the Company to the extent that the percentage of the asset Distributed to the Interest
Holder exceeds a percentage of that asset that is equal to the percentage in which the
Interest Holder shares in operating or liquidating Distributions, as the case may be,
from the Company.

(c)  The value of any asset in kind that is Distributed will be the fair market value of the
asset as of the date of Distribution.

(d) Ifan asset in kind is Distributed to more than one Interest Holder, the Interest Holders
will own the asset as tenants in common.

8.4 Limitations on Distribution.
(a) A Distribution may be made by the Company to any Interest Holder only if, after

giving effect to the Distribution, in the judgment of the Managers:
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(1) the Company would be able to pay its debts as they become due in the ordinary
course of business; and

(2) the fair value of the total assets of the Company would at least equal the sum of:
(A) its total liabilities; plus

(B) the amount that would be needed, if the Company were to be dissolved at
the time of the Distribution, to satisfy the preferential rights upon
dissolution, if any, of other Interest Holders that are superior to the rights
of the Interest Holders receiving the Distribution.

(b) The Managers may base a determination that a Distribution is not prohibited under

Section 8.4(a) either on:

(1) financial statements that the Managers reasonably believe have been prepared on
the basis of accounting practices and principles that are reasonable in the
circumstances; or

(2) a fair valuation or other method that the Managers reasonably believe is
reasonable in the circumstances.

(¢) For purposes of this Section 8.4, the amount, if any, by which a liability as to which the
recourse of creditors is limited to specific property of the Company exceeds the fair
value of the specific property will be disregarded as a liability of the Company.

(d) The effect of a Distribution under Section 8.4(a) is measured for purposes of this
Section 8.4:

(1) in the case of a Distribution by purchase, retirement, or other acquisition of all or
a portion of an Interest Holder’s Units, as of the earlier of the date the money or
other property is transferred or debt incurred by the Company or the date the
Interest Holder ceases to be an Interest Holder with respect to the Units
purchased, retired, or otherwise acquired;

(2) inthe case of any other Distribution of indebtedness, as of the date the
indebtedness is Distributed; and

(3) in all other cases, as of the date a Distribution is authorized if the payment occurs
within 120 days after the date of authorization or the date the payment is made if
it occurs more than 120 days after the date of authorization.

SECTION 9 WITHDRAWAL
9.1 Withdrawal. A Member has no power to withdraw voluntarily from the Company.
9.2 Expulsion. A Member may not be expelled from the Company.

SECTION 10 CESSATION OF MEMBERSHIP

10.1  Cessation of Membership. A Member will cease to be a Member in the Company only
upon the occurrence of a Call Option Triggering Event with respect to the Member.

10.2 Effect of Cessation.
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(a) Except as otherwise provided in Section 10.2(b), following the cessation of
membership:

(1)  the holder of the former Member’s Units will be an Assignee with respect to the
Units;

(2) except as otherwise provided in AS 10.50.305 or AS 10.50.320, until the
Assignee becomes a Member, the Assignee has no liability, duty, or obligation as
a Member solely as a result of the cessation; and

(3) the former Member is not released from liability as a Member accruing or arising
prior to the cessation solely as a result of the cessation, and is not relieved of any
fiduciary duties the former Member otherwise may continue to owe the Company
or the other Members.

(b) If the Member who ceases to be a Member is the only Member of the Company, the
holder of the former Member’s Units will become a Member simultancously with and
upon the cessation of membership.

SECTION 11 ASSIGNEES

11.1  Admission of Assignee as Member. An Assignee may become a Member upon the consent
of a Majority of Units.

11.2  Rights of Assignee Who Becomes Member.

(a) An Assignee who becomes a Member has the rights and powers, and is subject to the
restrictions and liabilities, of a Member under the Act, the Articles of Organization, and
this Agreement. An Assignee who becomes a Member also is liable for any obligations
of the former holder of the Assignee’s Units to make contributions under AS
10.50.280.

(b)  Whether or not an Assignee becomes a Member, the former holder of the Assignee’s
Units is not released from the former holder’s liability to the Company to make
contributions under AS 10.50.280.

SECTION 12 ISSUANCE OF UNITS
12.1  Issuance of Units. As of the Date of this Agreement, the Company has issued 100 units and

shall not issue any more units unless unanimous approval of all Interest Holders. The
Company may issue Units, options, or other rights to acquire Units to a person after the date
of this Agreement, and admit the person as a Member with respect to issued Units, upon the
consent of Majority of Managers:
(a) if'the person is a party to this Agreement;
(b) if the person becomes a party to this Agreement by signing a Joinder Agreement; or
(c)  with respect to options or other rights to acquire Units, if the exercise of the option or

other right is contingent upon the person becoming a party to this Agreement by
signing a Joinder Agreement.
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12.2  Consent. Each party to this Agreement consents to a person that is issued Units, options, or
other rights to acquire Units by the Company becoming a party to this Agreement if the
person signs a Joinder Agreement.

SECTION 13

DISSOLUTION

13.1 Dissolution. The Company will be dissolved and its affairs will be wound up upon the first
to occur of the following:

(a)
(b)
(c)
(d)
(e)

S

upon reaching the time for dissolution, if any, specified in the Articles of Organization;
by the consent of a Majority of Units;

intentionally left blank;

at such time as the Company has no Members;

upon administrative dissolution by the Secretary of State under AS 10.50.408, but only
after the two-year period for reinstatement in AS 10.50.408 expires; and

upon entry of a judgment of judicial dissolution under AS 10.50.405 or AS 10.50.408.

13.2  Distribution of Assets Upon Dissolution. Upon the winding up of the Company, the assets
of the Company will be Distributed and applied in the following priority:

(a)

(b)

(c)

to the extent permitted by law, to creditors, including Interest Holders and former
Interest Holders who are creditors, in satisfaction of liabilities of the Company other
than liabilities for Distributions to Interest Holders under Section 8.2;

to Interest Holders and former Interest Holders in satisfaction of the Company’s
obligations for Distributions due and owing under Section 8.2; and

after giving effect to the allocation provisions under Section 7.1, to each Interest
Holder in an amount equal to the Interest Holder’s positive Capital Account balance.

13.3  Effect of Dissolution; Winding Up.

(a)

Upon dissolution, the Company continues its existence, but may not carry on any
business except that which is appropriate to wind up and liquidate its business and
affairs, including:

(1)  collecting the Company’s assets;

(2) disposing of the Company’s properties that will not be Distributed in kind to the
Interest Holders;

(3) discharging or making provision for discharging the Company’s liabilities;

(4) Distributing the Company’s remaining property among the Interest Holders in
accordance with Section 13.2;

(5) adopting a plan of merger; and

(6) doing other acts necessary to wind up and liquidate the Company’s business and
affairs.
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(b) The Managers may wind up the Company’s affairs.
SECTION 14 ACCOUNTING, TAXES, REGULATION AND BANKING

14.1  Books of Account. The Company will keep complete and accurate books of account and
records in a manner sufficient to effect and carry out this Agreement. The books of account
and records will be kept in accordance with sound accounting practices consistently applied.

14.2  Taxable Year. The Company will have a taxable year ending on December 31.

14.3  Bank Accounts. All Company funds will be deposited in one or more bank accounts in the
Company’s name. The Managers will determine the banks, the types of accounts, and the
individuals who have authority with respect to the accounts. Company funds will not be
commingled with the funds of any Member(s) or Manager(s). Notwithstanding the above, if
Managers are not able to obtain bank accounts for deposit of Company funds, Managers will
hold Company funds in a secure vault, safe or other method of safe keeping.

14.4 Tax and Regulatory Returns and Reports. The Company will cause to be prepared and
submitted in a timely fashion all federal, state, and local income and other tax returns and
regulatory reports for the Company. Within 90 days after the end of a taxable year, the
Company will deliver to each Interest Holder:

(a) any financial statements of the Company for the taxable year;

(b) astatement showing the share of Company income, gain, loss, credit, and deduction for
income tax purposes allocated to each Interest Holder for the taxable year; and

(c) any other information concerning the Company that the Interest Holder may require to
complete the Interest Holder’s federal, state, and local income tax returns.

14.5 Reporting. Each Interest Holder will report the Interest Holder’s share of Company income,
gain, loss, credit, and deduction for income tax purposes in a manner consistent with this
Agreement.

14.6  Tax Matters Member. The Company will have a tax matters member who will have all of
the powers and obligations of a “tax matters partner” under IRC § 6231(a)(7). The tax

matters member must be a Member, and must be designated or replaced by the Managers.

14.7  Tax Elections. The Managers may make all of the Company’s tax elections permitted under
the Internal Revenue Code, including but not limited to elections under IRC § 754.

SECTION 15 RECORDS AND REPORTS
15.1 Company Records.
(a) The Company will keep at its principal office or registered office the following:

(1)  acurrent list of the full name and last-known business, residence, or mailing
address of each Interest Holder and Manager, both past and present;

(2) acopy of the Articles of Organization and all amendments to the Articles of

Organization, together with executed copies of any powers of attorney pursuant
to which any amendment has been executed;
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(3) copies of the Company's federal, state and local income and other tax returns and
regulatory reports, if any, for the three most recent years, or as otherwise required
by law or regulation; and

(4) acopy of this Agreement and all amendments to this Agreement, copies of any
writings permitted or required under the Act, and copies of any financial
statements of the Company for the three most recent years.

(b) Any Company records are subject to inspection and copying at the reasonable request,
and at the expense, of any Interest Holder during ordinary business hours.

15.2  Scope of Inspection Right.

(a) An Interest Holder’s agent or attorney has the same inspection and copying rights as
the Interest Holder.

(b)  The right to copy records includes, if reasonable, the right to receive copies made by
photographic, xerographic, or other means.

(c) The Company may impose a reasonable charge, covering the costs of labor and
material, for copies of any documents provided to the Interest Holder. The charge may
not exceed the estimated cost of production or reproduction of the records.

(d) The Company may comply with an Interest Holder’s demand to inspect the record of
Interest Holders by providing the Interest Holder with a list of Interest Holders that was
compiled no earlier than the date of the Interest Holder’s demand.

15.3  Certain Expense Reports to Interest Holders. If the Company indemnifies or advances
expenses to a Member or Manager in connection with a proceeding by or in the right of the
Company, the Company will report the indemnification or advance in writing to the Interest
Holders.

SECTION 16 RESTRICTIONS ON TRANSFER

16.1  Restriction. No Transfer of Units may be made unless the Transfer is expressly permitted or
required by this Agreement.

16.2  Securities Laws. No offer or Transfer of Units may be made unless pursuant to an effective
registration statement filed under the Securities Act of 1933 and applicable state securities
laws, or unless the Company receives an opinion of counsel, in form and from counsel
satisfactory to the Company, that the offer or Transfer is exempt from the registration
requirements of the Securities Act of 1933 and applicable state securities laws.

16.3  Transferees.

(a) No Transfer of Units may be made unless the transferee is a party to this Agreement, or
becomes a party to this Agreement by signing a Joinder Agreement.

(b) If a Transfer of Units expressly permitted or required by this Agreement is made to a
person other than the Company:

(1)  the transferee will be an Assignee with respect to the Units if:
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16.4

16.5

16.6

(A) neither the transferee nor the transferor was a Member immediately before
the Transfer occurred; or

(B) the Transfer causes a cessation of membership under Section 10.1, and
Section 10.2(b) does not apply; and

(2) the transferee will be a Member with respect to the Units in all other cases.

Consent. Each party to this Agreement consents to a permitted transferee becoming a party
to this Agreement if the permitted transferee signs a Joinder Agreement.

Prohibited Transfers. Any Transfer of Units that is not expressly permitted or required by
this Agreement will be null and void and have no force or effect unless the Company is
required by applicable law to recognize the Transfer or unless the Company and all of the
Members elect to recognize the Transfer.

Indemnification. Each Interest Holder will defend and indemnify the Company and each
present and future member, assignee, manager, officer, employee, and representative of the
Company for, from, and against any and all claims, actions, proceedings, damages, liabilities,
and expenses of every kind, whether known or unknown, including but not limited to
reasonable attorney’s fees, resulting from or arising out of any Transfer of Units by the
Interest Holder that is not expressly permitted or required by this Agreement.

SECTION 17 PERMITTED TRANSFERS

An Interest Holder may Transfer Units as follows, subject to the terms and conditions set forth in

Section 16:

17.1  Prior Consent. An Interest Holder may Transfer Units with the prior written consent of all
of the other Members, which the Members may withhold in their sole discretion.

17.2  Merger or Conversion. An Interest Holder may Transfer Units in accordance with a plan of
merger or plan of conversion approved by the Company.

17.3  Death. Subject to Section 18, an Interest Holder may Transfer Units by devise, intestate

succession, or operation of law upon the Interest Holder’s death.

SECTION 18 CALL OPTION TRIGGERING EVENTS

18.1

Call Option Triggering Events. Each of the following is a Call Option Triggering Event:

(a) the death of an Interest Holder;

(b)  the incompetency of an Interest Holder, if an entry of a judgment by a court of
competent jurisdiction adjudicates the Interest Holder incompetent to manage the
Interest Holder’s person or estate;

(c) the Bankruptcy of an Interest Holder;

(d) an Interest Holder materially breaches this Agreement and fails to cure the breach
within 30 days after the Company or any other Interest Holder notifies the Interest
Holder of the breach; and
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(e)

&)

(2

an Interest Holder’s Transfer of Units, unless the Transfer is expressly permitted or
required by this Agreement.

an Interest Holder becomes ineligible to be a marijuana establishment licensee, or
becomes ineligible to hold a valid and current marijuana handler permit under the laws
and regulations of the State of Alaska or under the Code of the Municipality of
Anchorage.

Interest Holder takes actions that cause the Company substantial and material
reputational damage — however, subtracted from the buyout amount shall be the
estimated amount of damage caused to Company.

18.2  Notice.

(a)

(b)

If the Company obtains actual knowledge that a Call Option Triggering Event has
occurred with respect to an Interest Holder, the Company will promptly give each
Interest Holder a notice stating that the Call Option Triggering Event has occurred.

If an Interest Holder obtains actual knowledge that a Call Option Triggering Event has
occurred with respect to any Interest Holder, and if the Interest Holder knows or should
know that the Company has not obtained such knowledge, the Interest Holder will
promptly give the Company a notice stating that the Call Option Triggering Event has
occurred.

18.3 Company’s Option to Buy.

(a)

(b)

(c)

(d)

(e)

For 120 days after the delivery of the notice specified in Section 18.2(a), and subject to
Section 18.3(b) and Section 18.3(c), the Company will have the option to buy some or
all of the Call Option Units owned by the Interest Holder (including units subject to
Section 18.1(e)) to whom the Call Option Triggering Event occurred, at the price
determined in accordance with Section 19 and on the terms and conditions set forth in
Section 20.

If a Call Option Event occurs to Mathew Chambers, and if Elizabeth Warren and
Trisha Torborg are Members, then Elizabeth Warren and Trisha Torborg may cause the
Company to assign the option in Section 18.3(a) to Elizabeth Warren and Trisha
Torborg, with respect to some or all of the Call Option Units.

If a Call Option Event occurs to Elizabeth Warren and Trisha Torborg, and if Mathew
Chambers is a Member, then Mathew Chambers may cause the Company to assign
some or all of the option in Section 18.3(a) to Mathew Chambers, with respect to some
or all of the Call Option Units.

The Company (or a permitted assignee under this Section 18.3) may exercise the option
by delivering to the Interest Holder a notice stating that the option is exercised and
specifying the number of Call Option Units for which the option is exercised.

If the Company (or a permitted assignee under this Section 18.3) does not exercise the
option with respect to all of the Call Option Units owned by the Interest Holder within
the 120-day period after the delivery of the notice specified in Section 18.2(a), the
Company will promptly give the other Members a notice stating that fact and the
number of Call Option Units for which the option was and was not exercised.
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18.4  Other Members’ Option to Buy.

(a) For 60 days after the delivery of the notice specified in Section 18.3(e), each other
Member will have the option to buy some or all of the Call Option Units owned by the
Interest Holder for which the option was not exercised by the Company (or a permitted
assignee under this Section 18.3), at the price determined in accordance with Section
19 and on the terms and conditions set forth in Section 20.

(b)  An other Member may exercise the option by delivering to the Company and the
Interest Holder to whom the Call Option Triggering Event occurred a notice stating that
the option is exercised and specifying the number of Call Option Units for which the
option is exercised.

18.5  Sale to the Company and the other Members. If one or more of the options under Section
18.3 or Section 18.4 are exercised with respect to some or all of the Call Option Units owned
by the Interest Holder:

(a)  the Company (or a permitted assignee under this Section 18.3) will buy from the
Interest Holder — and the Interest Holder will sell to the Company (or the permitted
assignee) — the number of Call Option Units for which the option was exercised by the
Company (or the permitted assignee), subject to the terms and conditions of this
Agreement;

(b) each other Member who exercised an option will buy from the Interest Holder — and
the Interest Holder will sell to each other Member who exercised an option — the
number of Call Option Units for which the option was exercised by the other Member,
subject to the terms and conditions of this Agreement;

(¢) if more than one other Member exercised an option under Section 18.4, and if the
aggregate number of Call Option Units specified in the other Members’ notices in
Section 18.4(b) exceeds the aggregate number of Call Option Units available to be
bought by the other Members, then:

(1)  each other Member who exercised an option will have the right to buy the
number of Call Option Units equal to the lesser of:

(A) the number of Call Option Units specified in the other Member’s notice in
Section 18.4(b); and

(B) such proportion of the aggregate number of Call Option Units available to
be bought by the other Members as the number of Units owned by the
other Member bears to the number of Units owned by all other Members
who exercised the option; and

(2) if'the aggregate number of Call Option Units specified in the other Members’
notices in Section 18.4(b) exceeds the aggregate number of Call Option Units
that the other Members have a right to buy under Section 18.5(c)(1), then each
other Member who exercised an option to buy more Call Option Units than the
other Member’s proportion under Section 18.5(c)(1)(B) will have the right to buy
such proportion of such excess as:

(A) the number of Call Option Units specified in the other Member’s notice in
Section 18.4(b) minus the number of Call Option Units that the other
Member has a right to buy under Section 18.5(c)(1);
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(B) the aggregate number of Call Option Units specified in the other Members’
notices in Section 18.4(b) minus the number of Call Option Units that the
other Members have a right to buy under Section 18.5(c)(1); and

(d) the sale will occur in accordance with Section 21.

18.6  Continued Ownership. If the options under Section 18.3 or Section 18.4 are not exercised
with respect to all of the Call Option Units owned by the Interest Holder, the Interest Holder
will continue to own the number of the Interest Holder’s Call Option Units for which no
option was exercised, subject to the terms and conditions of this Agreement.

SECTION 19 PRICE

If the price of any Units is to be determined in accordance with this Section 19, the price will be
determined as follows:

19.1 Agreed Value. If the seller and the buyers agree on a price of the Units within 30 days after
the determination of the parties buying the Units and the number of Units being bought by
each party, the price of the Units will be as agreed.

19.2  Price Per Unit. If the seller and the buyers cannot agree on the price of the Units within 30
days after the determination of the parties buying the Units and the number of Units being
bought by each party, then the price of the Units will be determined as follows:

(a) the fair market value of the net assets of the Company as of the last day of the calendar
month in which the event giving rise to the sale occurred will be determined by
appraisal;

(b)  the Company, after consulting with its accountant and legal counsel, will determine the
amount that the seller would have received if, on the last day of the calendar month in
which the event giving rise to the sale occurred:

(1)  the liabilities of the Company had been satisfied, and the assets of the Company
had been sold for the appraised fair market value of the net assets;

(2)  the Capital Accounts of the Interest Holders had been adjusted to reflect the
Profits or Losses that would have been allocated to the Interest Holders after
satisfying such liabilities and selling such assets; and

(3) the appraised fair market value of the net assets had been distributed to the
Interest Holders in accordance with Section 13.2(c);

(c) the price of the Units will be the amount that the seller would have received under
Section 19.2(b)(3);

(d) no minority discount or lack of marketability discount will be applied.
19.3  Appraisal. If the fair market value of the net assets of the Company is to be determined by

appraisal, the fair market value of the net assets of the Company will be determined in
accordance with the following provisions:
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(a)

(b)

(c)

(d)

(e)

&)

(2

(h)

SECTION 20

if the seller and the buyers agree on and retain an appraiser within 30 days after the
expiration of the period specified in Section 19.2, the fair market value of the net assets
of the Company will be determined by the appraiser;

if the seller and the buyers cannot agree on and retain an appraiser within 30 days after
the expiration of the period specified in Section 19.2:

(1)  each of the seller and the buyers will retain an appraiser within an additional 30
days;

(2)  within an additional 30 days the appraisers will designate a third appraiser and
the seller and the buyers will retain the third appraiser; and

(3) the fair market value of the net assets of the Company will be determined by the
third appraiser;

within 60 days after the appraiser who is to determine the fair market value of the net
assets of the Company is retained, the appraiser will deliver to the seller and the buyers
a written and signed document which sets forth the appraiser’s determination of the fair
market value of the net assets of the Company, together with a discussion of the facts,
considerations, and opinions on which the determination is based;

the appraiser’s determination of the fair market value of the net assets of the Company
will be binding on the seller and the buyers;

each appraiser will be a practicing real estate appraiser;
each of the seller and the buyers may present facts and opinions to the appraisers, and
the appraisers will consider all relevant facts and opinions presented by the seller and

the buyers;

each of the seller and the buyers will pay all of the fees, costs, and expenses of any
appraiser retained solely by them; and

each of the seller and the buyers will pay 50% of the fees, costs, and expenses of any
appraiser retained by both of them.

PAYMENT TERMS

If the terms and conditions of a sale of any Units are to be determined in accordance with this Section
20, the terms and conditions will be determined as follows:

20.1 Agreed Terms. If the seller and the buyers agree on the terms and conditions of the sale of
the Units within 30 days after the determination of the parties buying the Units and the
number of Units being bought by each party, the terms and conditions of the sale of the Units
will be as agreed.

20.2 Payment Terms. If the seller and the buyers cannot agree on the terms and conditions of the
sale of the Units within 30 days after the determination of the parties buying the Units and the
number of Units being bought by each party, the terms and conditions will be as follows:

(a)

10% of the price of the Units will be paid on the date that the sale occurs;
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(b)

(c)

(d)

(e)

S

SECTION 21

the balance of the price of the Units, together with interest on the unpaid balance from
the date of the sale of the Units, will be paid in 60 equal monthly installments of
principal and interest;

the first installment will be due on the first day of the first calendar month after the date
of the sale of the Units, and subsequent installments will be due on the same day of
each following month;

the buyers will pay interest on the unpaid balance at the greater of:
(1)  an annual rate of 2.0%; or

(2) the “applicable Federal rate” under IRC § 1274(d) as of the date of the sale of the
Units;

if an Interest Holder is a buyer, the Interest Holder’s obligation to pay the balance of
the price of the Units will be evidenced by a nonnegotiable promissory note, in form
and substance reasonably satisfactory to the seller; and

if the Company is a buyer, the Company’s obligation to pay the balance of the price of
the Units will be evidenced by a nonnegotiable promissory note, in form and substance
reasonably satisfactory to the seller.

SALE OF UNITS

If the sale of any Units is to occur in accordance with this Section 21, the sale will occur as follows:

21.1 Sale.

(a)

(b)

(©)

The sale will occur at a time and date fixed by the seller and the buyers within 30 days
after the final determination of the price of the Units, if the price of the Units is
determined in accordance with Section 19.

The sale will take place at the Company’s principal office, or at a place fixed by the
seller and the buyers.

All sales to all buyers will occur — and will be deemed to have occurred —
simultaneously.

21.2 Deliveries.

(a)

Each buyer will sign and deliver to the seller:

(1) acertified check in the amount of the portion of the price of the Units that will be
paid on the date that the sale occurs;

(2) ifthe buyer is the Company, a redemption agreement that contains:

(A) arepresentation and warranty by the Company that the Company can
lawfully buy the Units under the Act; and

(B) such other terms and conditions that are customarily included in a

redemption agreement, in form and substance reasonably satisfactory to the
Company and the seller;
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(3) if'the buyer is an Interest Holder, a unit purchase agreement that contains:

(A) investment representations and warranties by the buyer to ensure
compliance with all applicable securities laws, in form and substance
reasonably satisfactory to the seller; and

(B) such other terms and conditions that are customarily included in a unit
purchase agreement, in form and substance reasonably satisfactory to the

buyer and the seller; and

(4) any promissory note required by Section 20.2(e) or Section 20.2(f).

(b)  The seller will deliver to the buyers any certificates representing the Units, together
with assignments endorsed to the appropriate buyers, in form and substance reasonably
satisfactory to the buyers.

(c) The seller will sign and deliver to each buyer:
(1) if the buyer is the Company, a redemption agreement that contains:

(A) representations and warranties by the seller that the seller is the sole owner
of the Units and that the Units are free from any encumbrance, including
but not limited to any security interest or lien;

(B) investment representations and warranties by the seller to ensure
compliance with all applicable securities laws, in form and substance
reasonably satisfactory to the Company; and

(C) such other terms and conditions that are customarily included in a
redemption agreement, in form and substance reasonably satisfactory to the
Company and the seller; and

(2) if'the buyer is an Interest Holder, a unit purchase agreement that contains:

(A) representations and warranties by the seller that the seller is the sole owner
of the Units and that the Units are free from any encumbrance, including
but not limited to any security interest or lien;

(B) investment representations and warranties by the seller to ensure
compliance with all applicable securities laws, in form and substance
reasonably satisfactory to the buyer; and

(C) such other terms and conditions that are customarily included in a unit
purchase agreement, in form and substance reasonably satisfactory to the
buyer and the seller.

(d) The seller, the buyers, and the Company will sign and deliver all other documents and

take or cause to be taken all other acts that they deem necessary or appropriate to effect
and carry out the sale of the Units.
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SECTION 22 Intentionally left blank.
SECTION 23 Intentionally left blank.
SECTION 24 NONDISCLOSURE

24.1  Use Restrictions and Nondisclosure Obligations. During an Interest Holder’s
Nondisclosure Period:

(a)  the Interest Holder will not use Confidential Information for any purpose without the
Company’s specific prior written authorization, except the Interest Holder may use
Confidential Information to promote and effect the purposes of the Company; and

(b)  the Interest Holder will not disclose Confidential Information to any person without the
Company’s specific prior written authorization, except the Interest Holder may disclose
Confidential Information:

(1) to the extent necessary to promote and effect the purposes of the Company, on a
need-to-know basis, to persons who are informed by the Interest Holder of the
confidential nature of the Confidential Information and the obligations of the
Interest Holder under this Section 24;

(2) on a need-to-know basis, to Representatives of the Company or the Interest
Holder who are informed by the Interest Holder of the confidential nature of the
Confidential Information and the obligations of the Interest Holder under this
Section 24; or

(3) inaccordance with a judicial or other governmental order, but only if the Interest
Holder promptly notifies the Company of the order and complies with any
applicable protective or similar order.

24.2  Notification and Assistance Obligations. During an Interest Holder’s Nondisclosure
Period, the Interest Holder will:

(a) promptly notify the Company of any unauthorized use or disclosure of Confidential
Information, or any other breach of this Section 24; and

(b) assist the Company to retrieve any Confidential Information that was used or disclosed
by the Interest Holder or the Interest Holder’s Representatives without the Company’s
specific prior written authorization and to mitigate the harm caused by the unauthorized
use or disclosure.

24.3  Exceptions. An Interest Holder will not breach Section 24.1 or Section 24.2 by using or
disclosing Confidential Information if the Interest Holder demonstrates that the information
used or disclosed:

(a) is generally available to the public other than as a result of a disclosure by the Interest
Holder or a Representative of the Interest Holder; or

(b) was received by the Interest Holder from another person without any limitations on use
or disclosure, but only if the Interest Holder had no reason to believe that the other
person was prohibited from using or disclosing the information by a contractual or
fiduciary obligation.
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24.4

Return of Confidential Information. Upon the Company’s request, each Interest Holder
will promptly return to the Company all materials containing Confidential Information,
together with all copies and summaries of Confidential Information in the possession or under
the control of the Interest Holder.

SECTION 25 TERMINATION

25.1

25.2

25.3

Agreement. This Agreement will terminate with respect to all parties upon the earliest to
occur of the following:

(a)  upon the written agreement of the parties;

(b) upon the merger of the Company with another business entity, if the Company is not
the surviving business entity; and

(c) upon the conversion of the Company into another business entity.
Interest Holder.

(a) This Agreement will terminate with respect to an Interest Holder if the Interest Holder
sells, exchanges, gifts, or otherwise liquidates all of the Interest Holder’s Units in
accordance with this Agreement, other than by operation of law as a result of the
Interest Holder’s death, incompetency, or Bankruptcy.

(b)  Each Interest Holder will sign a Joinder Agreement if the Interest Holder sells all of the
Interest Holder’s Units in accordance with this Agreement, is granted a security interest
in some or all of such Units, and subsequently forecloses the security interest and
reacquires some or all of such Units.

Effect of Termination. The termination of this Agreement, regardless of how it occurs, will
not relieve a party of obligations that have accrued before the termination. All provisions of
this Agreement that would reasonably be expected to survive the termination of this
Agreement will do so.

SECTION 26 EQUITABLE RELIEF

The parties acknowledge that the remedies available at law for any breach of this Agreement may, by
their nature, be inadequate. Accordingly, and in addition to any other remedies available to the
parties at law or in equity, each party may obtain injunctive relief or other equitable relief to restrain a
breach or threatened breach of this Agreement or to specifically enforce this Agreement, without
proving that any monetary damages have been sustained.

SECTION 27 GENERAL

27.1

27.2

27.3

No Assignment. No party may assign or delegate any of the party’s rights or obligations
under this Agreement to any person unless the assignment or delegation is expressly
permitted by this Agreement.

Binding Effect. This Agreement will be binding on the parties and their respective heirs,
personal representatives, successors, and permitted assigns, and will inure to their benefit.

Notices. All notices or other communications required or permitted by this Agreement:
(a) must be in writing;
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274

27.5

27.6

27.7

27.8

27.9

27.10

27.11

(b) must be delivered to the parties at the addresses set forth on Schedule 2.1, or any other
address that a party may designate by notice to the other parties; and

(c) are considered delivered:

(1) upon actual receipt if delivered personally or by a nationally recognized
overnight delivery service; or

(2) atthe end of the third business day after the date of deposit, if deposited in the
United States mail, postage pre-paid, certified, return receipt requested.

Waiver. No waiver will be binding on a party unless it is in writing and signed by the party
making the waiver. A party’s waiver of a breach of a provision of this Agreement will not be
a waiver of any other provision or a waiver of a subsequent breach of the same provision.

Severability. If a provision of this Agreement is determined to be unenforceable in any
respect, the enforceability of the provision in any other respect and of the remaining
provisions of this Agreement will not be impaired.

Further Assurances. The parties will sign other documents and take other actions
reasonably necessary to further effect and evidence this Agreement.

No Third-Party Beneficiaries. Except for third parties entitled to indemnity under an
indemnification provision in this Agreement, the parties do not intend to confer any right or
remedy on any third party.

Attachments. Any exhibits, schedules, and other attachments referenced in this Agreement
are part of this Agreement.

Remedies. The parties will have all remedies available to them at law or in equity. All
available remedies are cumulative and may be exercised singularly or concurrently.

Governing Law. This Agreement is governed by the laws of the State of Alaska, without
giving effect to any conflict-of-law principle that would result in the laws of any other
jurisdiction governing this Agreement.

Arbitration.
(a)  Except as otherwise provided in Section 27.11(e), any dispute, controversy, or claim

arising out of the subject matter of this Agreement will be settled by arbitration before
a single arbitrator in Anchorage, Alaska.

(b) If the parties agree on an arbitrator, the arbitration will be held before the arbitrator
selected by the parties. If the parties do not agree on an arbitrator, each party will
designate an arbitrator and the arbitration will be held before a third arbitrator selected
by the designated arbitrators. Each arbitrator will be an attorney knowledgeable in the
area of business law.

(c)  The arbitration will be conducted in accordance with the procedures set forth in AS
09.43.300 through 09.43.595.

(d) The resolution of any dispute, controversy, or claim as determined by the arbitrator will
be binding on the parties. Judgment on the award of the arbitrator may be entered by

any party in any court having jurisdiction.
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(e) A party may seek from a court an order to compel arbitration, or any other interim
relief or provisional remedies pending an arbitrator’s resolution of any dispute,
controversy, or claim. Any such action, suit, or proceeding — or any action, suit, or
proceeding to confirm, vacate, modify, or correct the award of the arbitrator — will be
litigated in courts located in Anchorage, Alaska.

(f)  For the purposes set forth in Section 27.11(e), each party consents and submits to the
jurisdiction of any local, state, or federal court located in Anchorage, Alaska.

27.12 Attorney’s Fees. If any arbitration, action, suit, or proceeding is instituted to interpret,
enforce, or rescind this Agreement, or otherwise in connection with the subject matter of this
Agreement, including but not limited to any proceeding brought under the United States
Bankruptcy Code, the prevailing party on a claim will be entitled to recover with respect to
the claim, in addition to any other relief awarded, the prevailing party’s reasonable attorney's
fees and other fees, costs, and expenses of every kind incurred in connection with the
arbitration, action, suit, or proceeding, any appeal or petition for review, the collection of any
award, or the enforcement of any order, as determined by the arbitrator or court.

27.13 Entire Agreement. Except for the Articles of Organization, this Agreement contains the
entire understanding of the parties regarding the subject matter of this Agreement and
supersedes all prior and contemporaneous negotiations and agreements, whether written or
oral, between the parties with respect to the subject matter of this Agreement.

27.14 Signatures. This Agreement may be signed in counterparts. An electronic transmission of a
signature page will be considered an original signature page. At the request of a party, each
other party will confirm an electronically-transmitted signature page by delivering an original
signature page to the requesting party.

27.15 Attorneys. JDW Counsel has prepared this Agreement as directed by
Member/Manager Mathew Chambers. JDW Counsel does not represent the Company
and is only preparing this Agreement on behalf of its client, Mathew Chambers. JDW
Counsel only represents Mathew Chambers and hereby advises that all members and
the Company seek independent counsel before executing this Agreement. Each of the
other parties to this Agreement acknowledges that the party has consulted with the
party’s own legal counsel or has knowingly waived the party’s right to do so.

[signature page to follow]
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APPENDIX A

Definitions

“Act” means the Alaska Revised Limited Liability Company Act, as amended from time to time.

“Articles of Organization” means the Articles of Organization of the Company filed with the State
of Alaska on October 23, 2020, as amended or restated from time to time, and including articles of
conversion and articles of merger filed after the date of this Agreement.

“Assignee” means a person with an ownership interest in the Company who is not a Member and who
does not have any of the rights and obligations of a Member specified in the Act, the Articles of
Organization, or this Agreement, except: (a) the right to receive and retain Distributions, as and when
made; (b) the right to allocations of Profits and Losses; and (c) the rights under Section 15.

“Bankruptcy” means, with respect to a person: (a) assignment by the person for the benefit of
creditors; (b) commencement of a voluntary bankruptcy case by the person; (¢) adjudication of the
person as bankrupt or insolvent; (d) filing by the person of a petition or answer seeking for the person
any reorganization, arrangement, composition, readjustment, liquidation, dissolution, or similar relief
under any statute, law, or rule; (e) filing by the person of an answer or other pleading admitting or
failing to contest the material allegations of a petition filed against the person in any proceeding of
this nature; (f) seeking, consenting to, or acquiescing in the appointment of a trustee, receiver, or
liquidator of the person or of all or any substantial part of the person’s properties; (g) commencement
of an involuntary bankruptcy case against the person that has not been dismissed on or before the
120™ day after the commencement of the case; or (h) appointment, without the person’s consent, of a
trustee, receiver, or liquidator either of the person or of all or any substantial part of the person’s
properties that is not: (1) vacated or stayed on or before the 90" day after appointment; or (2) vacated
on or before the 90" day after expiration of a stay.

“Capital Account” means a capital account of an Interest Holder determined and maintained in
accordance with Section 6.

“Confidential Information” means information related to the Company or its business that is
disclosed to or accessed by an Interest Holder if: (a) the information is marked or designated —
whether orally or in writing — by the Company or the disclosing person as confidential before, at, or
promptly after the time of disclosure; or (b) the information is known or should have been known by
the Interest Holder as being treated by the Company or the disclosing person as confidential.

“Distribution” means: (a) for purposes of Section 4.4(c), Section 4.18(b)(4), Section 6, and Section
8.4, a direct or indirect transfer of money or other property other than Units, or an incurrence of
indebtedness by the Company, to or for the benefit of the Interest Holders in respect of an Interest
Holder’s Units, including but not limited to a purchase, redemption, or other acquisition of Units; and
(b) for all other purposes, a direct or indirect transfer of money or other property other than Units, or
an incurrence of indebtedness by the Company, to or for the benefit of the Interest Holders in respect
of an Interest Holder’s Units, but not including a purchase, redemption, or other acquisition of Units.

“Fair Market Value” means: The value as determined in accordance with Section 19.
“Income Tax Distributions” means, for any calendar year: (a) an amount sufficient to allow any

federal and state taxes attributable to the income passed through the Company to the Interest Holders
during the calendar year to be paid by the Interest Holders, assuming that all Interest Holders are
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taxed at the sum of the maximum federal and state income rates applicable to any Interest Holder,
after taking into account the deductibility of state taxes for federal income tax purposes; minus (b) all
cash Distributions made to the Interest Holders during the calendar year, other than Income Tax
Distributions made to the Interest Holders during the calendar year for the previous calendar year;
minus (c) the amount of any reserves which a Majority of Managers deems appropriate for any
liabilities of the Company.

“Interest Holder” means a person who is a Member or an Assignee.
“Joinder Agreement” means a Joinder Agreement substantially in the form attached as Exhibit A.

“Majority of Managers” means: (a) the Manager, if the Company has one Manager; or (b) a
majority of the Managers, if the Company has more than one Manager.

“Majority of Units” means Members whose Units exceed 50% of the Units of all Members.

“Manager” means a person, who need not be a Member, designated by the Members to manage the
Company’s business and affairs.

“Member” means a person with an ownership interest in the Company and all of the rights and
obligations of a member specified in the Act, the Articles of Organization, and this Agreement.

“Nondisclosure Period” means, with respect to an Interest Holder, the period beginning on the date
of this Agreement and ending upon the earliest to occur of the following: (a) two years after this
Agreement terminates with respect to the Interest Holder; (b) the dissolution of the Company; and (c)
the termination of this Agreement under Section 25.1.

“Profit” and “Loss” means for each taxable year of the Company — or other period for which profits
and losses must be computed — the Company’s taxable income or loss determined in accordance with
IRC § 703(a), with the following adjustments: (a) all items of income, gain, loss, deduction, or credit
required to be stated separately under IRC § 703(a)(1) will be included; (b) any tax-exempt income of
the Company not otherwise taken into account in this definition will be included; (c) any expenditures
of the Company under IRC § 705(a)(2)(B) — or treated as such under Treas Reg § 1.704-1(b)(2)(iv)(1)
— not otherwise taken into account in this definition will be excluded; (d) gain or loss resulting from
any taxable disposition of property will be computed by reference to the adjusted book value of the
property disposed of, notwithstanding the fact that the adjusted book value of the property differs
from the adjusted basis of the property for federal income tax purposes; (e) in lieu of the depreciation,
amortization, or cost recovery deductions allowable in computing taxable income or loss, there will
be taken into account the depreciation or amortization computed for book purposes; and (f) any items
which are allocated under Schedule 7.1 will not be taken into account.

“Representatives” means directors, officers, managers, members, employees, independent
contractors, agents, consultants, advisors, and other representatives.

“Transfer” means any transfer, including but not limited to any sale, exchange, gift, foreclosure of an
encumbrance, or seizure to secure a judgment, regardless of whether the transfer occurs voluntarily or
involuntarily, by operation of law, or because of any act or occurrence, but not including an
encumbrance.

“Units” means units that evidence an ownership interest in the Company.
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“Unreturned Capital Contribution” means, as of any day, the amount, if any, by which: (a) the
value of an Interest Holder’s aggregate contributions to the Company; exceeds (b) the value of all
Distributions made to the Interest Holder under Section 8.1(b).
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SCHEDULE 2.1

Company Information as of December, 2020

Interest Holders:

Date of Capital
Interest Holder Status Units Contribution Contribution Account
Mathew Manager, 36 $18,750.00 + Nov. 5,2020  $18,750.00 +
Chambers Member administrative sweat sweat equity

equity

Trisha Torborg Member 24 $18,750.00 Dec. 5,2020  $12,500.00

& final

contribution

at Call of

Manager
Elizabeth Warren =~ Member 40 $37,500.00 Nov. 5,2020  $15,750.00

& final

contribution

at Call of

Manager

Managers:

Mathew Chambers

Tax Matters Member:
Mathew Chambers
Addresses:
Company:
The Connoisseur Lounge, LLC
Attn: Managers
10400 E Bradley Lake Ave
Palmer, AK 99645
Members/Interest Holders:
Mathew Chambers
10400 E. Bradley Lake Avenue
Palmer, AK 99645
Trisha Torborg
10400 E. Bradley Lake Avenue
Palmer, AK 99645

Elizabeth Warren
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978 South Roskelley Circle
Palmer, AK 99645

SCHEDULE 7.1

Allocation of Profits and Losses

SECTION 1 DEFINITIONS

“Adjusted Capital Account Deficit” means, with respect to an Interest Holder, the deficit balance, if
any, in the Interest Holder’s Capital Account as of the end of any taxable year, after giving effect to
the following adjustments: (a) the Capital Account will be credited with: (1) the amount which the
Interest Holder is obligated by this Agreement to restore to the Interest Holder’s Capital Account, if
any; and (2) the amount which the Interest Holder is deemed obligated to restore under Treas Reg

§ 1.704-2(g)(1) and Treas Reg § 1.704-2(i)(5); and (b) the Capital Account will be debited with the
amounts described in Treas Reg § 1.704-1(b)(2)(ii)(d)(4), Treas Reg § 1.704-1(b)(2)(ii)(d)(5), and
Treas Reg § 1.704-1(b)(2)(ii)(d)(6).

“Company Minimum Gain” has the meaning ascribed to “partnership minimum gain” in
Treas Reg § 1.704-2(b)(2).

“Member Nonrecourse Debt Minimum Gain” has the meaning ascribed to “partner nonrecourse
debt minimum gain” in Treas Reg § 1.704-2(1)(2).

“Member Nonrecourse Deductions” has the meaning ascribed to “partner nonrecourse deductions”
in Treas Reg § 1.704-2(i)(1).

“Nonrecourse Deductions” has the meaning ascribed to it in Treas Reg § 1.704-2(b)(1).

“Nonrecourse Liability” has the meaning ascribed to it in Treas Reg § 1.704-2(b)(3).
SECTION 2 ALLOCATION OF PROFITS AND LOSSES

2.1 Limitation on Allocation of Losses.

(a) No Interest Holder will be allocated Losses if the allocation will cause the Interest
Holder to have an Adjusted Capital Account Deficit.

(b) Losses that are not allocated to an Interest Holder as a consequence of Section 2.1(a) of
this Schedule 7.1 will be allocated among the other Interest Holders in proportion to
their positive Capital Account balances, subject to Section 2.1(a) of this Schedule 7.1.

2.2 Allocation of Profits to Offset Unrecovered Losses.
(a) Before Profits are allocated among the Interests Holders under Section 7.1, Profits will
be allocated among those Interest Holders who have been allocated Losses under

Section 2.1(b) of this Schedule 7.1 that have not been fully offset by allocations of
Profits under this Section 2.2.
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(b)  An Interest Holder will be allocated Profits under this Section 2.2 only to the extent
necessary to fully offset Losses that have been allocated to the Interest Holder under
Section 2.1(b) of this Schedule 7.1.

(c) Profits allocated under this Section 2.2 will be allocated among the appropriate Interest
Holders in proportion to their Losses that have not been fully offset by allocations of
Profits under this Section 2.2, subject to Section 2.2(b) of this Schedule 7.1.

SECTION 3 QUALIFIED INCOME OFFSET

An Interest Holder who unexpectedly receives an adjustment, allocation, or Distribution described in
Treas Reg § 1.704-1(b)(2)(ii)(d)(4), Treas Reg § 1.704-1(b)(2)(ii)(d)(5), or Treas Reg § 1.704-
1(b)(2)(i1)(d)(6) which causes or increases an Adjusted Capital Account Deficit for the Interest
Holder as of the end of the taxable year to which the allocation relates will be allocated items of
income and gain — consisting of a pro rata portion of each item of Company income, including gross
income, and gain for such year — in an amount and manner sufficient to eliminate the Adjusted
Capital Account Deficit as quickly as possible.

SECTION 4 ALLOCATIONS ATTRIBUTABLE TO NONRECOURSE LIABILITIES

4.1 Nonrecourse Deductions. Nonrecourse Deductions will be allocated among the Interest
Holders in proportion to their Units.

4.2 Minimum Gain Chargeback Requirement. Except as otherwise provided in Treas
Reg § 1.704-2(f), if there is a net decrease in Company Minimum Gain for a Company
taxable year, each Interest Holder will be allocated items of Company income and gain for
that year equal to that Interest Holder’s share of the net decrease in Company Minimum Gain
— within the meaning of Treas Reg § 1.704-2(g)(2).

4.3 Member Nonrecourse Deductions. Member Nonrecourse Deductions will be allocated to
the Interest Holder that bears the economic risk of loss for the liability in accordance with
Treas Reg § 1.704-2(i).

4.4 Chargeback of Member Nonrecourse Debt Minimum Gain. Except as otherwise
provided in Treas Reg § 1.704-2(i)(4), if during a Company taxable year there is a net
decrease in Member Nonrecourse Debt Minimum Gain, any Interest Holder with a share of
that Member Nonrecourse Debt Minimum Gain — determined under Treas Reg § 1.704-
2(i)(5) — as of the beginning of the year will be allocated items of income and gain for the
year — and, if necessary, for succeeding years — equal to that Interest Holder’s share of the net
decrease in the Member Nonrecourse Debt Minimum Gain. An Interest Holder’s share of the
net decrease in Member Nonrecourse Debt Minimum Gain will be determined in a manner
consistent with the provisions of Treas Reg § 1.704-2(g).

SECTION 5 CONTRIBUTED PROPERTY

In accordance with IRC § 704(c), income, gain, loss, and deduction with respect to property
contributed to the Company by an Interest Holder will be allocated among the Interest Holders so as
to take account of the variation between the basis of the property to the Company and its fair market
value at the time of contribution. Such allocations will be made in accordance with the traditional
method under Treas Reg § 1.704-3(b). Allocations made under this Section 5 are solely for tax
purposes and will not affect any Interest Holder’s Capital Account, share of Profits and Losses, or the
right to receive Distributions of the Company’s assets.
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SECTION 6 GUARANTEED PAYMENTS

To the extent that any compensation paid to an Interest Holder by the Company is determined by the
Internal Revenue Service not to be a guaranteed payment under IRC § 707(c) or not to be a
transaction between the Interest Holder and the Company under IRC § 707(a), the Interest Holder will
be allocated income in an amount equal to the compensation payment and the Interest Holder’s
Capital Account will be adjusted to treat the compensation payment as a Distribution.

SECTION 7 RECAPTURE

Upon a sale or other disposition of a Company asset, any ordinary income portion of any income or
gain resulting from the recapture of cost recovery or other deductions will be allocated among those
Interest Holders who were previously allocated — or whose predecessors-in-interest were previously
allocated — the cost recovery or other deductions resulting in the recapture items, in proportion to the
amount of the cost recovery or other deductions previously allocated to them.

SECTION 8 WITHHOLDING

All amounts required to be withheld under IRC § 1446 or any other provision of applicable federal,
state, or local tax law will be treated as amounts actually Distributed to the affected Interest Holders.

SECTION 9 OTHER ALLOCATIONS
If this Agreement does not provide for the allocation of any items of Company income, gain, loss,

credit, and deduction among the Interest Holders, the items will be allocated among the Interest
Holders in the same proportions as they share Profits and Losses.
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EXHIBIT A

Joinder Agreement

(“New Party”) agrees to become a party to and be bound by
the provisions of the Operating Agreement of The Connoisseur Lounge, LLC, an Alaska limited

liability company (the “Company”), dated among the Company and the
Company’s interest holders.

Dated effective:

[ Member: | [ Assignee: ]
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JOINDER AGREEMENT
THE CONNOISSEUR LOUNGE, LLC

THIS JOINDER AGREEMENT TO THE LIMITED LIABILITY COMPANY
AGREEMENT of THE CONNOISSEUR LOUNGE, LLC (this “Agreement”) is executed and
delivered this __day of 2021 by Sara Jean Berberich. The purpose of this Agreement is to
make clear that Sara Jean Berberich, upon effectuation of the ownership change, is bound and
agrees to all terms in the Operating Agreement of The Connoisseur Lounge, LLC dated as of
December 11, 2020, by and among the Members of the Company as defined therein (the
“Operating Agreement”).

WHEREAS, in connection with the purchase of the additional Member’s Interest, Sara Jean
Berberich must, among other things, continue to be a party to the Operating Agreement.

NOW, THEREFORE, in consideration of the premises, the mutual covenants contained
herein, and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

Sara Jean Berberich, hereby acknowledges and agrees with the Company that she is a
signatory and party to the Operating Agreement as of the date first written above and thus subject
to all terms and conditions of the Operating Agreement applicable to each Member of the
Company.

IN WITNESS WHEREOF, the undersigned has executed this Agreement on the day and year
first set forth above.

ACCEPTED:

Sara Jean Berberich

Swl%@éu@)«

géra Jean Berberich — The Connoisseur Lounge, LLC- Member

‘—7
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THE CONNOISSEUR LOUNGE, LLC
RESOLUTION NUMBER: 0001

RESOLUTION OF THE CONNOISSEUR LOUNGE, LLC
REMOVAL OF MEMBER ELIZABETH WARREN

WHEREAS, upon all member providing their written consent, Section 4.7 (a) of The
Connoisseur Lounge, LLC Operating Agreement authorizes Action by members without a
Meeting.

WHEREAS, The Connoisseur Lounge, LLC seeks to remove Member Elizabeth Warren
and Elizabeth Warren seeks to be removed from The Connoisseur Lounge, LLC under Section
16 of the Operating Agreement.

THEREFORE, IT IS RESOLVED BY THE CONNOISSEUR LOUNGE, LLC AND
ITS MANAGING MEMBER, MATHEW CHAMBERS AS FOLLOWS:

1. Elizabeth Warren will be removed from The Connoisseur Lounge, LLC.
2. This Resolution shall become effective upon the effectuation of License
#27522 transfer.

.

Ma v CHaffibers — The Connoisseur Lounge, LLC - Managing Member

DATE: /0/2 /z/
/ VA
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jdwcounsel.com Mail - Fwd: Receipt from Alaska DEC 5/27/22, 1:43 PM

AMCO received 5/27/2022
M Gmail

Fwd: Receipt from Alaska DEC

Connoisseur Lounge <c.loungegm@gmail.com> Fri, May 27, 2022 at 1:38 PM
To: brenda@jdwcounsel.com

---------- Forwarded message ---------

From: <dec.adec.userfees@alaska.gov>

Date: Wed, Feb 23, 2022 at 12:53 PM

Subject: Receipt from Alaska DEC

To: <dec.fsspermit@alaska.gov>, <CLoungeGM@gmail.com>, <krista.weydahl@alaska.gov>

Alaska Department of Environmental Conservation

Sale 506101

Items
Unit
Description Applicant Identifier Quantity  Price Total
FS:FM1 Convenience Store - 2022 Annual Fee Matthew Chambers Program ID 1 125.00 125.00
The Connoisseur Lounge 11545
The Connoisseur Lounge, Facility
ID: 8684
Payments
Receipt # Date Remitter Contact Method Amount
GDWGAFCU 2/23/2022 12:53 PM Matthew Chambers CLoungeGM@gmail.com Credit Card (Terminal)  125.00
The Connoisseur Lounge 907-746-4200, 907-244-8329 Account ******3016
10400 E Bradley Lake Ave Auth Code 025305
Palmer, AK 99645
USA
Total
tems $ 125.00
Payments $ 125.00
Amount Due $ 0.00
Phone 1 (907) 269-0484 Mailing Address Department of Environmental Conservation =~ Website https://dec.alaska.gov/
Fax 1 (907) 465-5070 P.O. Box 111800 Email dec.adec.userfees@alaska.gov

0D 1 (800) 770-8973 Juneau, AK 99811-1800

https://mail.google.com/mail/u/0/?ik=126f3ff497&view=pt&search=...=msg-f%3A1734017069033204769&simpl=msg-f%3A1734017069033204769 Page 1 of 2



mailto:dec.adec.userfees@alaska.gov

mailto:dec.fsspermit@alaska.gov

mailto:CLoungeGM@gmail.com

mailto:krista.weydahl@alaska.gov
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AMCO received 5/27/2022

Jana D. Weltzin

Licensed in Alaska & Arizona
901 Photo Ave, Second Floor
Anchorage, Alaska 99503

J D W Phone 907-231-3750
IDW, LLC
COUNSEL jana@jdwcounsel.com

ALIGNED FOR EXCELLENCE

N —

May 27, 2022
Alcohol and Marijuana Control Office
Sent Via Email

Re: Response to Incomplete Letter for The Connoisseur Lounge, LLC License #27522

Thank you for your correspondence dated May 27, 2022. Please find the following
attachments and/or statements to address your incomplete items:

- MIJ-08 — has been updated with the notification date and receiving party for MSB.

- Entity Documents — The registered agent on file with CBPL filed the 2022 biennial
report for The Connoisseur Lounge, LLC on February 28, 2022. He took the advice
of his tax professional as the removed member wanted nothing to do with this license
and needed to be free and clear of all tax burdens. The tax professional and the
registered agent were unaware that this was consequential to the retail license. The
transfer was submitted to the AMCO office on October 13, 2021, over seven months
ago. It would be unfair to the transferor to be placed back on an LLC that she does
not want to be part of. We are requesting that the transfer be brought to the board for
consideration without the filing of an additional Notice of Change of Officials.

- Food Permit Application — attached is verification that the 2022 DEC food permit
was renewed.

Thank you for your consideration,

Jana jzin, Esq.

1| Page





THE STATE COR

"ALASKA

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

Corporations Section

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

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

Email: corporations@alaska.gov

Website: Corporations.Alaska. Gov

Notice of Change of Officials

Domestic Limited Liability Company (AS 10.50)

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

e This Notice of Change of Officials will not be filed if the entity’s biennial report is not current. To verify the
entity’s biennial report due date, go online to www. Corporations.Alaska.Gov and select Search
Corporations Database

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

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

1. Important: AS 10.50.765

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

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

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

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

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

3. Entity Information: AS 10.50.765
Entity Name: The Connoisseur Lounge, LLC
Alaska Entity Number: 10145944

08-491 Rev 07/25/17 D-LLC Change of Officials 1 of 2
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4,

REMOVE from Record: AS 10.50.765(b)

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

Name: Elizabeth Warren Name:

Name: Name:

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

5. ALL Current Officials: AS 10.50.765(b)
The following is a complete list of ALL remaining and new officials who will be on record as a result of
this filing.
e An LLC must have at least one member who owns a % of the LLC. — AS 10.50.155(b)
e Must provide all members who own 5% or more of the LLC. — AS 10.50.765 (b)
e Members must own a % of the LLC. A member may be a manager if the LLC is manager managed.
e An LLC may be managed by a manager if provided in Articles of Organization. A manager may be a
member if the manager also owns a % of the LLC. — AS 70.50.075(5) and AS 10.50.110(b)
e List ALL officials and their current information to be on record.
e Manager will only be accepted if the entity is manager-managed per the articles.
e BOLD fields are required. el x|
4 w| o
s g%
FULL LEGAL NAME COMPLETE MAILING ADDRESS g g <§C“
Mathew Chambers 10400 E. Bradley Lake Avenue, Palmer, Alaska 99645 66 x | x
Trisha Torborg 10400 E. Bradley Lake Avenue, Palmer, Alaska 99645 24 x
Sara Jean Berberich PO Box 733, Palmer, Alaska 99645 10 X
—> If necessary, use the following supplement page and include all information required above in ltem #5.
6. Required Signature: AS 10.50.840

The Notice of Change of Officials must be signed by: a member (AS 10.50.840(a)(2)); or a manager if
manager managed (AS 10.50.840(a)(1)); or an attorney-in-fact (AS 10.50.840(c)). Persons who sign
documents filed with the commissioner that are known to the person to be false in material respects are guilty
of a class A misdemeanor.

Signature: Date:
Printed Name: Mathew Chambers
Title of Authorized Signer: Member Manager [] Attorney-in-fact

If signing on behalf of a member or manager which is an entity, then identify the signer’s relationship and signing authority
with the member entity. For example: John Smith, President of XYZ Inc. the sole member of ABC LLC.

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

If used, this supplement must be returned with Form 08-491

Entity Name: The Connoisseur Lounge, LLC

Alaska Entity Number: 10145944

4. REMOVE from Record (continued from Page 2): AS 10.50.765(b)

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

Name: Name:

Name: Name:

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

5. ALL Current Officials (continued from Page 2): AS 10.50.765(b)

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

e An LLC must have at least one member who owns a % of the LLC. — AS 10.50.155(b)
e Must provide all members who own 5% or more of the LLC. — AS 70.50.765 (b)
e Members must own a % of the LLC. A member may be a manager if the LLC is manager managed.

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

e List ALL officials and their current information to be on record.
e Manager will only be accepted if the entity is manager-managed per the articles.
e BOLD fields are required.

% OWNED
MEMBER

FULL LEGAL NAME COMPLETE MAILING ADDRESS

N

[ If necessary to complete ltems #4 and #5, make copies of this SUPPLEMENT page.

S

08-491a Rev 07/25/17 D-LLC Change of Officials (SUPPLEMENT)
Received by AMCO 10.13.21
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THE STATE COR

"ALASKA

Corporations Section

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

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

Email: corporations@alaska.gov
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e Return this form with your filing
e This information may be used by the Division to assist with processing your attached filings
e This form will not be filed for record, or appear online

Entity Information

Enter your entity information as it appears on this filing.

Entity Name: The Connoisseur Lounge, LLC
AK Entity #: 10145944
Contact Person Whom may we contact with any questions or problems with this filing?
Company: JDW, LLC
Contact: Jana Weltzin

Mailing Address:

Address: 901 Photo Avenue, Second Floor

city:  Anchorage State:  AK zIp- 99503

Phone:

9072313750

Email:

jana@jdwcounsel.com

Document Return Address

Provide an address for the return of your filed documents.

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

Company:

JDW, LLC

Contact:

Jana Weltzin

Mailing Address:

Address: 901 Photo Avenue, Second Floor

City: Anchorage state:  AK zIp: 99503
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THE STATE

"ALASKA

Department of Commerce, Community, and Economic Development
Division of Corporations, Business, and Professional Licensing
PO Box 110806, Juneau, AK 99811-0806

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

Domestic Limited Liability Company

2022 Biennial Report
For the period ending December 31, 2021

Due Date: This report along with its fees are due by January 2, 2022

Fees: If postmarked before February 2, 2022, the fee is $100.00.
If postmarked on or after February 2, 2022 then this report is delinquent and the fee is $137.50.

Entity Name

Entity Number:
Home Country:
Home State/Prov.:

Physical Address:

Mailing Address:

: The Connoisseur Lounge, LLC

10145944

UNITED STATES

AK Entity #: 10145944
Date Filed: 02/28/2022
State of Alaska, DCCED

WeD-Z/Z6/ZUZZ06.0£.40 AV

Registered Agent information cannot be changed on this form. Per

Alaska Statutes, to update or change the Registered Agent
information this entity must submit the Statement of Change form

ALASKA Name:
10400 E BRADLEY LAKE AVE, PALMER, Physical Address:
AK 99645

10400 E BRADLEY LAKE AVE, PALMER, Mailing Address:

AK 99645

for this entity type along with its filing fee.

Mathew Chambers

10400 E BRADLEY LAKE AVE, PALMER,
AK 99645

10400 E BRADLEY LAKE AVE, PALMER,
AK 99645

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

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

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

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

Manager
Member

Full Legal Name Complete Mailing Address % Owned
TRISHA TORBORG 10400 E BRADLEY LAKE AVE, PALMER, AK 99645 24.00 X
Sara Berberich 226 Evergreen Ave, Palmer, AK 99645 10.00 X

Mathew Chambers

10400 E BRADLEY LAKE AVE, PALMER, AK 99645

66.00 X | X

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

New NAICS Code (optional):

Entity #: 10145944

Purpose: To own and operate a specialized retail store and any lawful purpose
NAICS Code: 452990 - ALL OTHER GENERAL MERCHANDISE STORES

Page 1 of 2





This form is for use by the named entity only. Only persons who are authorized by the above Official(s) of the named entity may make
changes to it. If you proceed to make changes to this form or any information on it, you will be certifying under penalty of perjury that you
are authorized to make those changes, and that everything on the form is true and correct. In addition, persons who file documents with
the commissioner that are known to the person to be false in material respects are guilty of a class A misdemeanor. Continuation means
you have read this and understand it.

Name: JOSEPH SAUNDERS

Entity #: 10145944 Page 2 of 2





Notice of Change of Officials

AK Entity #: 10145944
Date Filed: 11/23/2020
’ State of Alaska, DCCED

————

SRR I ——

ofAI A.SI<11*202021276415*

= Department of Commerce, Community and Economic Development RECEIVED
— Division of Corporations, Business and Professional Licensing Juneau

'NOV 23 2020
Corporations Section

State Office Building, 333 Willoughby Avenue, 9® Floor CBPL
PO Box 110806, Juneau, AK 99811-0806
Phone: (907) 465-2550 - Fax: (907) 465-2974
Email: corporations@alaska.gov

Website: Corporations.Alaska.Gov

ceezseo

Domestic Limited Liability Company (AS 10.50)

o This Notice of Change of Officials form is only for Domestic Limited Liability Companies and is used to report

changes between biennial reporting periods in: members, managers, and percentage of interest held.

This Notice of Change of Officials will not be filed if the entity’s biennial report is not current. To verify the
entity’s biennial report due date, go online to www.Corporations.Alaska.Gov and select Search
Corporations Database

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

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

1.

Important: AS 10.50.765

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

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

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

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

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

3. Entity Information: ' ' AS 10.50.765
Entity Name: The Connoisseur Lounge, LLC
HIARUNIL
K2988968
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4.

REMOVE from Record: AS 10.50.765(b)

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

FCEIVED

R
Name: Name:
Name: Name;
If an official is not being removed from record, then list them in llem #5 below (with their current information).
5. ALL Current Officials: AS 10.50.765(b)
The following is a complete list of ALL remaining and new officials who will be on record as a result of
- this filing.
e An LLC must have at least one member who owns a % of the LLC. — AS 10.50.155(b)
e Must provide all members who own 5% or more of the LLC. — AS 10.50.765 (b)
* Members must own a % of the LLC. A member may be a manager if the LLC is manager managed.
e AnLLC may be managed by a manager if provided in Articles of Organization. A manager may be a
member if the manager also owns a % of the LLC. — AS 10.50.075(5) and AS 10.50.110(b)
e List ALL officials and their current information to be on record.
e Manager will only be accepted if the entity is manager-managed per the articles.
e BOLD fields are required. 2 @l
2 @
2 2|8
FULL LEGAL NAME COMPLETE MAILING ADDRESS :. g 5
Elizabeth Warren 978 South Roskelley Circle, Palmer, AK 99645 40 x
Trisha Torborg 10400 E. Bradley Lake Avenue, Palmer, AK 99645 24 x
Mathew Chambers 10400 E. Bradley Lake Avenue, Palmer, AK 99645 38 x[x
-3 |f necessary, use the following supplement page and include all information required above in item #5.
6. Required Signature: AS 10.50.840

The Notice of Change of Officials must be signed by: a member (AS 10.50.840(a)(2)); or a manager if
manager managed (AS 10.50. 840(3)(1)) or an aftomey-in-fact (AS 10.50.840(c)). Persons who sign
documents filed with the commisgioger that are known to the person to be false in material respects are guilty
of a class A misdemeanor,

Signature:

N Date: J/-/9-20

4
Printed Name: Mathew Chambers, Manager of The Connoisseur Lounge, LLC

Title of Authorized Signer: [0 Member B Manager [ Atomey-in-fact

If signing on behalf of a member or manager which is an entity, then identify the signer's relationship and signing authonty
with the member entity. For example: John Smith, President of XYZ Inc. the safe member of ABC LLC.

08491 Rev 07/25/17 D-LLC Change of Officials 2 of 2
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LEASE

PARTIES This Lease (this "Lease"), dated, for reference purposes only, is made by and
between Kendra Nugent an Alaska resident is ("Landlord") and, The Connoisseur
Lounge, LLC whose address is 10400 E. Bradley Lake Ave, Palmer, Alaska 99645

(Tenant).

1. PREMISES. Landlord hereby leases to Tenant and Tenant hereby leases
from Landlord, for the term, at the rental and upon all the conditions set forth
herein, that certain space (the "Premises") containing approximately Two
Thousand Three Hundred Eighty square feet (2,380). Tenant is renting the
building located on a portion of Lot 7, Block 2, M.D. SNODGRASS
ADDITION TO THE PALMER TOWNSITE, plate filed in Book 14 at Page

350A,, Palmer Recording District, State of Alaska, with a street address of
226 West Evergreen, Palmer, Alaska.

25 TERM.

2.1 INITIAL TERM. The Lease term shall commence on
November 1, 2020 and shall continue for a term of three years until November 1,
2023, unless sooner terminated pursuant to any provision hereof.

3k RENT/DAMAGE DEPOSIT.

3.1.Minimum Rent. Tenant shall pay to Landlord as minimum rent
for the Premises monthly installments as follows:

(a) Monthly rent lease rate will be THREE THOUSAND AND
00/100 ($3,000.00) per month on the first of the month.

(b) Tenant shall pay the first months rent upon execution of this
agreement. Landlord shall be under no obligation to keep the last months rent or
damage deposit in a segregated account.

(c) Tenant shall pay a damage deposit to be applied to any damages
to the premises in the amount of $2,200.00

3.2.Late Charge. If any payment is not paid within five (5) days of the
due date, then there shall be added as additional rent an amount equal to
TWENTY-FIVE percent (25%) of the delinquent payment for the month or

TONNOT HNASSIONNOD THL
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& RENT/DAMAGE DEPOSIT.

3.1.Minimum Rent. Tenant shall pay to Landlord as minimum rent
for the Premises monthly installments as follows:

(a) Monthly rent lease rate will be TWO THOUSAND EIGHTY
TWO AND 50/100 Dollars ($2,082.50 ) PER MONTH. Rent will be prorated for the
month of Novemeber for the sum of SIXTY NINE AND 42/100 ($69.42) PER DAY
for the month of Novemeber only.

(b) Tenant shall pay the first month’s rent upon execution of this
agreement. Landlord shall be under no obligation to keep the last month’s rent or
damage deposit in a segregated account.

(c) Tenant shall pay a damage deposit to be applied to any damages
to the premises in the amount of $2,082.50

3.2.Late Charge. If any payment is not paid within five (5) days of the
due date, then there shall be added as additional rent an amount equal to
TWENTY-FIVE percent (25%) of the delinquent payment for the month or
portion thereof after the date it was due, provided, however, if such sum and late
charges are not paid in full on or before the tenth (10th) day of the month, such sum

shall commence to bear interest at the rate of 50 percent (50%) per annum until paid
in full. ‘

3.3. Lease Amendment. On January 1, 2021 tenant shall amend the
lease to renting the entire building at $1.75 per square feet with the intent to purchase
the building at fair market value. Tenant will have first right of refusal to purchase
the entire building.

4. CONSTRUCTION OF IMPROVEMENTS. Tenant shall be responsible
for the design, construction, payment and installation of Tenant’s own leasehold
improvements and trade fixtures, including, but not limited to, salon chairs,
washing bowls, lights, branch wiring beyond the panel, floor coverings, interior
partitioning, decor, shelves, racks and counters; provided that the design and decor
shall be subject to the reasonable prior written approval of Landlord, and Tenant
shall provide Landlord with appropriate design drawings for approval prior
improvements must meet current municipal code and Tenant must obtain all
necessary permits for constructing and installation of Tenants leasehold
improvements. The Landlord shall not be responsible for Code upgrade and is not
responsible to pay any costs associated or related to the Tenant Improvements.

Tenant shall not do or directly contract for anything to be done causing the

2|
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Premises to be encumbered by liens of any nature, and shall, whenever and as often
as any lien is recorded against said property, purporting to be for labor or materials
furnished or to be furnished to Tenant, discharge the same of record within 10 days of
the date the lien is recorded by recording the bond contemplated is A.S. 34.35.072 or
otherwise appropriately satisfy the subject lien in full.

Tenant shall obtain waivers of lien rights and releases of claims from
contractors, subcontractors, and suppliers. in connection with Tenant's leasehold
improvements and shall indemnify and hold Landlord harmless from the same.

Landlord shall not be liable for any labor or materials furnished or to be
furnished to Tenant upon credit. Tenant shall have no authority, express or implied,
to create or place any lien or encumbrance of any kind or nature whatsoever upon, or
in any manner to bind, the interest of Landlord in the Premises or to charge the
rentals payable hereunder for any claim in favor of any person dealing with Tenant,
including, but not limited to, those who may furnish materials or perform labor for
any construction or repairs, and each such claim shall affect and each such lien shall
attach to, if at all, only the leasehold interest granted to Tenant by this instrument. At.
least ten (10) days before commencing or causing to be commenced any work that is
or may be the subject of a lien for work done or materials furnished to the Premises,
Tenant shall notify Landlord in writing thereof, to allow Landlord, if it desires, to

post and record notices of non-responsibility or to take any other steps the Landlord
deems appropriate to protect its interest.

Upon completion of construction the Tenant shall provide to Landlord valid
lien releases and satisfactory proof of payment of all liens, claims based on notices
of right to lien, and other claims against the Premises, and a Certificate of
Occupancy for the Premises. If the Tenant's improvements are less than $5,000
Landlord shall not require a Certificate of Occupancy.

5. UTILITIES. Tenant shall contract directly with provider and pay for all,
internet services and telephone service, utilities, together with any taxes thereon.

6. USE. The Premises shall be used and occupied only for State of Alaska
Marijuana Retail Establishment and no other use without the prior written consent
of Landlord. No act shall be done in or about the Premises that is unlawful or that
will increase the rate of insurance on the building. Tenant will not commit or allow
to be committed any waste upon the premises or any public, private, or mixed
nuisance or other act or thing which disturbs the quiet enjoyment of the Landlord’s
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business. Tenant shall comply with all laws relating to its use of the Premises. No
illegal drugs that are illegal under Alaska Law, or alcohol shall be allowed on the
premises. Tenant shall use all commercially reasonable efforts to obtain the
necessary approvals and licenses to operate a Marijuana Retail Establishment.
This agreement does not create an employee/employer relationship. In
consideration of the matters described above, and of the mutual benefits and
obligations set forth in this agreement.

7. ACKNOWLEDGEMENT AND MARIJUANA SPECIFIC LAW. The
Lessor hereby acknowledges that the Leased Property will be used as a Marijuana
Cultivation Facility. Tenant hereby warrants that the operation of its business shall
be conducted in strict compliance with all applicable governmental laws relating to
the regulation and legalization of marijuana and marijuana establishments.
Landlord and Tenant recognize marijuana remains an illegal substance under the
federal Controlled Substances Act and both the Tenant expressly agrees to
indemnify, defend and hold harmless Landlord from and against any claim,
liability, expense, lawsuit, loss or other damage, including reasonable attorneys’
fees, arising from or relating to Tenant’s use of the Premises or Assignee's activities
or any violations of federal law, at Tenant’s sole cost and expense. Should Tenant’s
use of the Premises endanger in any way the Landlord’s ownership, title, or right to
possess the Premises, including through official warnings to cease and desist,
wamings by Lenders, or the threat of seizure, Lessor shall be entitled to terminate
this Lease, in its sole discretion, effectively immediately upon notice to the Tenant.
Landlord may, in its sole discretion, elect not to terminate the Lease and instead
permit Tenant to remain in possession.

8. CHANGE IN INDUSTRY. The Tenant recognizes that the marijuana
industry is a highly regulated industry, subject to change; in the event that
regulatory law requires the Leased Property be altered for compliance purposes,
Tenant agrees to make all Alterations at its own cost and subject to the provisions
of contained above. If Tenant cannot make sufficient Alterations to the Property to

achieve compliancé, Landlord, in its sole discretion, may elect to terminate the
Lease.

410
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9. DISPOSITION OF MARIJUANA. The Landlord recognizes it has
certain responsibilities because it is leasing to a Tenant in the marijuana industry,
which is a highly regulated industry, and hereby acknowledges that the event of a
default or abandonment or otherwise, Landlord shall not take possession of or
remove marijuana from the Property, and Landlord shall contact the Alcohol

Marijuana Control Office (AMCO) enforcement to facilitate disposal of any left
behind marijuana.

7. MAINTENANCE, REPAIRS AND ALTERATIONS.

7.1.Landlord's Obligations. Except for damage caused by the
negligence or intentional act of Tenant or Tenant's agents, employees or invitees,
Landlord, at Landlord's expense, shall keep in good order, condition and repair the
foundations and structural portions of the exterior walls and exterior roof of the
Building. Landlord shall have no obligation to make repairs under this Section 7.1
until a reasonable time after the receipt of written notice of the need for such repairs.

7.2.Tennant's Obligations.  Subject to the provisions of Section 7.1,
Tenant, at Tenant's expense, shall keep in good order, condition and repair the
Premises and every part thereof, including but not limited to plumbing, any
mechanical or electrical apparatus, plumbing, doors, window frames, hardware, glass
and nonstructural ceilings, entrance door, walls, the light fixture, outside sign, and
ballasts for the lights. Tenant shall, at the expiration or termination of this Lease,
surrender and deliver up the Premises to Landlord in as good condition as when
received by Tenant from Landlord or as thereafter improved, reasonable use, wear
and tear excepted. Tenant shall repair any damage to the Premises or the Building
occasioned by its use thereof or by the removal of Tenant's trade fixtures, furnishings
and equipment, which repair shall include, but not be limited to, the patching and
filling of holes and repair of structural damage. Tenant shall be responsible for
plumbing, heater, and its ventilation system.

7.3 Landlord's Rights. If Tenant fails to perform Tenant's obligations
under this Article 7, Landlord may (but shall not be required to) enter upon the
Premises after ten (10) days' prior written notice to Tenant and put the same in good
order, condition and repair or otherwise cure the default, and the cost of such action
plus fifteen percent (15%) thereof shall become due and payable as additional rent to
Landlord together with Tenant's next rental installment. Notwithstanding the
forgoing, Landlord shall comply with the AMCO required Visitor Policy imposed on
all State of Alaska Marijuana Establishments. The Visitor Policy requires any

5’...A
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persons who enter a restricted access area of a marijuana establishment to sign into a
visitor log kept by the Tenant, show identification to Tenant or Tenant’s agents
verifying that the person gaining access is 21 years of age or older, wear a Visitor
Badge, and remain in eyesight of Tenant or Tenant’s agents at all times.

74 Alterations and Additions. Tenant shall not, without Landlord's
prior written consent, make any alterations, additions or improvements in the
Premises. All work on the Premises shall be done in compliance with all applicable
governmental codes and regulations. At Landlord's option, all alterations,
improvements or additions which may be made on the Premises shall become the
property of Landlord and remain upon and be surrendered with the Premises at the
expiration of the term. Tenant's machinery, equipment and trade fixtures other than
those which are affixed to the Premises so that they cannot be removed without

material damage to the Premises shall remain the property of Tenant and may be
removed by Tenant.

8. INSURANCE: INDEMNITY.

8.1.Liability Insurance. Tenant shall maintain in force during the
term of this Lease a policy of comprehensive public liability insurance issued by a
company acceptable to Landlord and insuring Tenant and Landlord against any
liability, including without limitation damage to other portions of the Building,
arising out of the ownership, use, occupancy or maintenance of the Premises and all
areas appurtenant thereto, such insurance shall be in an amount of not less than One
Million Dollars ($1,000,000.00). The limits of said insurance shall not, however,
limit the liability of Tenant hereunder. Such policies shall name Landlord and
Landlord's agents as additional insureds and shall provide that they may not be
canceled without thirty (30) days' prior written notice to Landlord. Landlord shall be
fumished with a certificate evidencing issuance of such policy of liability insurance,
and such certificate shall recite that said policy may not be canceled without thirty
(30) days' prior written notice to Landlord. If Tenant shall fail to maintain said
insurance, Landlord may but shall not be required to procure and maintain the same,
at the expense of Tenant.

8.2.Property Insurance. Landlord shall maintain in force during the-
term of this Lease a policy of insurance issued by a company authorized to engage in
the insurance business in the State of Alaska, insuring the Building against damage
or destruction by fire and/or by perils covered by the standard form of extended
coverage endorsements to fire insurance policies in the State of Alaska in effect at
the time when the policies are obtained.

6|Pag
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8.3.Waiver of Subrogation. As long as their respective insurers so
permit, Landlord and Tenant hereby mutually waive their respective rights of
recovery against each other for any loss insured by fire, extended coverage and other
property insurance policies existing for the benefit of the respective parties. Each
party shall apply to its insurers to obtain said waivers. Each party shall obtadin any

special endorsements, if required by its insurer, to evidence compliance with the
atorementioned waiver.

8.4.Hold Harmless. Tenant shall indemnify, defend and hold
Landlord harmless from and against any and all claims arising from Tenant's use of
the Premises or from the conduct of its business or from any activity, work or thing
which may be permitted or suffered by Tenant in or about the Premises and shall
Tfurther indemnify, defend and hold Landlord harmless from and against any and all
claims arising from any breach or default in the performance of any obligation on
Tenant's part to be performed under the provisions of this Lease or arising from any
negligence of Tenant or any of its agents, contractors, employees or invitees and
from any and all costs, attorneys' fees, expenses and liabilities incurred in the
defense of any such claim or any action or proceeding brought thereon. Tenant
hereby assumes all risk of damage to property or injury to persons in or about the
Premises from any cause, and Tenant hereby waives all claims in respect thereof

against Landlord, excepting where said damage arises solely out of the negligence of
Landlord.

8.5.Exemption of Landlord from Liability. = Landlord shall not be
liable for injury to Tenant's business or any loss of income there from or for damage
to the goods, wares, merchandise or other property of Tenant, Tenant's employees,
invitees or customers or any other person in or about the Premises; nor, unless
caused by its negligence, shall Landlord be liable for personal injury to Tenant or
Tenant's employees, agents, contractors and invitees, whether said damage or injury
results from conditions arising upon the Premises or upon other portions of the
Building of which the Premises are a part or from other sources or places, and
regardless of whether the cause of such damage or injury or the means of repairing
the same is inaccessible to Landlord or Tenant. Landlord shall not be liable for any

damages arising from any act or neglect of any other tenant, if any, of the Building in
which the Premises are located.

9. DAMAGE OR DESTRUCTION. In the event the Premises are damaged
to such an extent as to render the same untenantable in whole or in a substantial

v Jesg S
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part thereof or are destroyed, it shall be optional with Landlord to repair or rebuild
the same; and after the happening of any such event, Tenant shall give Landlord or
Landlord's agent immediate written notice thereof. Landlord shall have not more
than thirty (30) days after date of such notification to notify Tenant in writing of
Landlord's intentions to repair or rebuild said Premises or the part so damaged as
aforesaid, and if Landlord elects to repair or rebuild said Premises, Landlord shall
prosecute the work of such repairing or rebuilding without unnecessary delay, and
during such period the rent of said Premises shall be abated in the same ratio that
that portion of the Premises rendered for the time being unfit for occupancy shall
bear to the whole of the Premises. If Landlord shall fail to give the notice aforesaid,

Tenant shall have the right to declare this Lease terminated by written notice served
upon Landlord.

In the event the Building in which the Premises are located shall be damaged
(even though the Premises hereby leased shall not be damaged thereby) to such
extent that, in the opinion of Landlord, it shall not be practicable to repair or rebuild,
or is destroyed, then it shall be optional with Landlord to terminate this Lease by

written notice served on Tenant within thirty (30) days after such damage or
destruction.

10. PERSONAL PROPERTY TAXES. Tenant shall pay or cause to be paid
before delinquency any and all taxes, including any imposed marijuana sales taxes,
levied or assessed, and which become payable during the term hereof upon all
Tenant's leasehold improvements, equipment, furniture, fixtures and any other
personal property located in the Premises. In the event any or all of Tenant's
leasehold improvements, equipment, furniture, fixtures and other personal property
shall be assessed and taxed with the real property, Tenant shall pay to Landlord its
share of such taxes within ten (10) days after delivery to Tenant by Landlord of a
statement in writing setting forth the amount of such taxes applicable to Tenant's
property.

11. INSOLVENCY. If Tenant becomes insolvent or voluntarily or
involuntarily bankrupt or if a receiver, assignee or other liquidating officer is
appointed for the business of Tenant and.if the receivership, assignment or other
liquidating action is not terminated within thirty (30) days of any such appointment,
then Landlord may terminate this [.ease and Tenant's right of possession under this
Lease, at Landlord's option.

12. DEFAULTS. The occurrence of any one or more or the following events
shall constitute a default and breach of this Lease by Tenant:

8|1:'f:::.'-
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12.1.Vacation of Premises. The vacating or abandonment of
Premises by Tenant;

12.2.Failure to Provide Rent. The failure by Tenant to provide rent

as described in Section 3.1 or any other payment required to be made by Tenant
hereunder as and when due;

12.3.Failure to Perform Covenants. The failure by Tenant to observe
or perform any of the covenants, conditions, or provisions of this Lease to be
observed or performed by Tenant where such failure shall continue for a period of
ten (10) days after written notice thereof by Landlord to Tenant; provided, however,
that if the nature of Tenant's default is such that more than ten (10) days are
reasonably required for its cure, then Tenant shall not be deemed to be in default if

Tenant commences such cure within said ten (10) day period and thereafter diligently
prosecutes such cure to completion; and

13. REMEDIES IN DEFAULT. In the event of any such default or breach by
Tenant, Landlord may, at any time thereafter, in its sole discretion, with or without
notice or demand and without limiting Landlord in the exercise of a right or remedy
which Landlord may have by reason of such default or breach:

13.1.Termination. Terminate Tenant's right to possession of the
Premises by any lawful means, in which case this Lease shall terminate, and Tenant
shall immediately surrender possession of the Premises to Landlord. In such event,
Landlord shall be entitled to recover from Tenant all damages.incurred by Landlord
by reason of Tenant's default, including but not limited to the cost of recovering
possession of the Premises; expenses of reletting, including, but not limited to,
necessary renovation and alteration of the Premises; reasonable attorneys' fees; the
worth at the time of award by the court having jurisdiction thereof of the amount by
which the unpaid rent and other charges and Additional Charges called for herein for
the balance of the term after the time of such award exceeds the amount of such loss
for the same period that Tenant proves could be reasonably avoided; and that portion
of any leasing commission paid by Landlord and applicable to the unexpired term of
this Lease. In this event, Landlord shall contact AMCO Enforcement Division to
ensure that AMCO is notified that Tenant has lost possession of the Property and
have AMCO Enforcement come and remove any marijuana or marijuana products
from the facility prior to retaking possession of the Property. Unpaid installments of
rent or other sums shall bear interest from the date due at the maximum legal rate;
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13.2.Enforce Rights. Maintain Tenant's right to possession, in which
case this Lease shall continue in effect whether or not Tenant shall have abandoned
the Premises. In such event, Landlord shall be entitled to enforce all of Landlord's
rights and remedies under this Lease, including, but not limited to, the right to

recover the rent and any other charges and Additional Charges as may become due
hereunder; or

13.3.0ther Remedies. Pursue any other remedy now or hereafter
available to Landlord under the laws or judicial decisions of the state in which the
Premises are located.

14. PRIORITY. Tenant agrees that this Lease shall be subordinate to any
mortgages or deeds of trust now or at any time hereafter constituting a lien upon the
Premises or the Building containing the same, to any and all advances to be made
there under, and to the interest thereon, and to all renewals, replacements and
extensions thereof; provided that the mortgagees or the beneficiaries named in said
mortgages or deeds of trust shall agree to recognize this Lease in the event of
foreclosure if Tenant is not in default hereunder and if Tenant attorns to the
mortgagee. Within ten (10) days after written request from Landlord, Tenant shall
execute any documents that may be necessary or desirable to effectuate the
subordination of this Lease to any such mortgages or deeds of trust and shall
execute Estoppel Certificates as requested by Landlord from time to time in the
standard form of any such mortgagee or beneficiary.

15. CONDEMNATION. If all of the Premises or any portion of the Building
as may be required for the reasonable use of the Premises shall be taken by eminent
domain (or by a voluntary conveyance made in lieu of a taking by eminent
domain), this Lease shall automatically terminate as of the date Tenant is required
to vacate or will be deprived of the reasonable use of the Premises, and all rentals
shall be paid to that date. In the case of a taking of a part of the Premises, Tenant
may, at its election, terminate this Lease by notice in writing to Landlord within ten
(10) days after the receipt by Tenant of written notice of the proposed taking, and
with any such notice by Tenant to Landlord to be effective on a date which shall be
specified by Tenant in the notice but shall be no later than thirty (30) days after the
date of the giving of notice. If within said thirty (30) day period Tenant does not
exercise its right to terminate this Lease because of a taking of a part of the
Premises, this Lease shall continue in full force and effect, and the rental shall be
equitably reduced based on the proportion by which the floor area of the Premises
is reduced, such rent reduction to be effective as of the date when possession of
such portion is delivered to the condemning authority. Landlord reserves all rights
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to damages to the Premises for any taking by eminent domain, and Tenant hereby
assigns to Landlord any right Tenant may have to such damages or award, and
Tenant shall make no claim against Landlord for damages for termination of the
leasehold interest or for interference with Tenant's business. Tenant shall have the
right, however, to claim and recover from the condemning authority compensation
for any loss to which Tenant may be put for Tenant's moving expenses and for the
interruption of or damage to Tenant's business; provided that such damages may be
claimed only if they are awarded separately in the eminent domain proceeding and
not as part of the damages recoverable by Landlord.

16. PARKING AND COMMON AREAS.

16.1.Landlord's Obligations and Rights. = Landlord covenants that
there shall be an area for common and parking areas for the nonexclusive use of
Tenant (provided that Tenant has access to the required amount of parking spots per
Palmer land use code) during the full term of this Lease; provided that the
condemnation or other taking by any public authority or sale in lieu of condemnation

of any or all of such common and parking areas shall not constitute a violation of this
covenant.

16.2.Tenant's Rights. Tenant, for the use and benefit of itself and its
agents, employees, customers, and licensees, shall have the nonexclusive right in
common with Landlord and other present and future owners and tenants and their
agents, employees, customers, and licensees to use said common and parking areas
during the entire term of this Lease for ingress, egress and automobile parking.

16.3.Rules and Regulations. Tenant, in the use of said common and
parking areas, agrees to comply with such reasonable rules, regulations and charges
for parking as Landlord and Tenant shall agree upon from time to time for the
orderly and proper operation of said common and parking areas. Such rules may
include but shall not be limited to the following: (1) the restricting of employee
parking to a limited, designated area or areas; and (2) the regulation of the removal,
storage and disposal of Tenant's refuse and other rubbish.

17. NONWAIVER. Waiver by Landlord of any breach of any term, covenant
or condition herein contained shall not be deemed to be a waiver of such term,
covenant or condition or of any subsequent breach of the same or any other term,
covenant or condition herein contained. The subsequent acceptance of rent
hereunder by Landlord shall not be deemed to be a waiver of any preceding breach
by Tenant of any term, covenant or condition of this Lease, other than the failure of
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Tenant to pay the particular rental so accepted, regardless of Landlord's knowledge
of such preceding breach at the time of acceptance of such rent.

18. SURRENDER OF POSSESSION. Upon expiration of the term of this

Lease, whether by lapse of time of otherwise, Tenant shall promptly and peacefully
surrender the Premises to Landlord.

19. HOLDING OVER. If Tenant shall, without the written consent of
Landlord, hold over after the expiration of the term of this Lease, such tenancy
shall be for an indefinite period of time on a month-to-month tenancy, which
tenancy may be terminated as provided by the laws of the State of Alaska. During
such tenancy, Tenant agrees to pay Landlord rent at the rate of Two Hundred
percent (200%) of the rental as set forth herein, unless a different rate shall be
agreed upon, and to be bound by all of the terms, covenants and conditions herein
specified, so far as applicable.

20. ASSIGNMENT AND SUBLETTING. Tenant shall not assign this Lease
nor sublet the whole or any part of the Premises to any person or entity
without the written approval of the Landlord, which shall not be unreasonably
withheld. As used herein the term "Assignment" includes without limitation
transfers to a subsidiary or affiliated entity, the restructuring of a limited
partnership, transfers of interest by or between individual partners if Tenant is
a partnership, transfers of stock by stockholders if Tenant is a corporation, and
any assignment in connection with any corporate merger or consolidation

21. NOTICES. All notices under this Lease shall be in writing and delivered
in person or sent by registered or certified mail, return receipt requested, to
Landlord at the same place rent payments are made and to Tenant at the Premises or
to such other respective addresses as may hereafter be designated by either party in

writing. Notices mailed as aforesaid shall be deemed given on the date of such
mailing.

22. COSTS AND ATTORNEYS' FEES. If by reason or any default on the
part of Tenant it becomes necessary for Landlord to employ an attorney, or in case
Landlord shall bring suit to recover any rent due hereunder or for breach of any
provision of this Lease or to recover possession of the Premises, or if Landlord
shall bring an action for any relief against Tenant, declaratory or otherwise, arising
out of this Lease, and Landlord shall prevail in such action, then and in any of such
events Tenant shall pay Landlord a reasonable attorneys' fee and all costs and
expenses expended or incurred by Landlord in connection with such default or
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action.

23. LANDLORD'S ACCESS. Landlord and its agents shall have the right to
enter the Premises at reasonable times, provided Landlord and its agents follow the
required Visitor Policy, for the purpose of inspecting it, showing it to prospective
purchasers or lenders and making such repairs as Landlord may deem necessary or
desirable. Landlord may, at any time, place on or about the Premises any ordinary
"For Lease" signs and may, during the last ninety (90) days of the term of this
Lease, place on or about the Premises any ordinary "For Sale or Lease" signs,
without rebate of rent or liability to Tenant.

24. CAPTIONS AND CONSTRUCTION. The titles to the sections of this
Lease are not a part of this Lease and shall have no effect upon the construction or
interpretation of any part hereof.

25. REMOVAL OF PROPERTY. At the end of the term or Second Term, if
Tenant shall fail to remove any of its property of any nature whatsoever from the
Premises at the termination of this Lease or when Landlord has the right of reentry,
Landlord may, after notifying AMCO Enforcement of Tenant’s departure and
AMCO Enforcement’s removal of any marijuana or marijuana product, at its
option, remove and store said property without liability for loss thereof or damage
thereto, such storage to be for the account and at the expense of Tenant. If Tenant
shall not pay the cost of storing any such property after it has been stored for a
period of ten (10) days or more, Landlord may, at its option, sell or permit to be
- sold any or all of such property at public or private sale, in such manner and at such
times and places as Landlord in its sole discretion may deem proper, without notice
to Tenant, and shall apply the proceeds of such sales as follows: first, to the cost
and expense of such sale, including reasonable attorneys' fees actually incurred;
second, to the payment of the costs or charges for storing any such property; third,
to the payment of any other sums of money which may then be or thereafter
become due Landlord from Tenant under any of the terms hereof; and fourth, the
balance, if any, to Tenant.

26. SUCCESSORS. All of the covenants, agreements, terms and conditions
contained in this Lease shall apply to and be binding upon Landlord and Tenant and
their respective heirs, executors, administrators, successors and assigns, except as
expressly limited herein.

27. ACCEPTANCE OF PREMISES. Tenant shall accept the Premises "as
is" at the commencement of the term of this Lease and in their then present
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condition and subject to all applicable zoning, municipal, county, borough, and
state laws, ordinances and regulations governing and regulating the use of the
Premises and accept this Lease subject thereto and all matters disclosed thereby and
by any exhibits attached hereto. Tenant acknowledges that neither Landlord nor
Landlord's agents have made any representation or warranty as to the suitability of
the Premises for the conduct of Tenant's business.

28. SALE OF PREMISES BY LANDLORD. In the event of any sale of the
Premises by Landlord, Landlord shall be and hereby is entirely freed and relieved
of all liability under any and all of its covenants and obligations contained in or
derived from this Lease arising out of any act, occurrence or omission occurring
after the consummation of such sale; and the purchaser at such sale or any
subsequent sale of the Premises shall be deemed, without any further agreement
between the parties or their successors in interest or between the parties and any
such purchaser, to have assumed and agreed to carry out any and all of the
covenants and obligations of Landlord under this Lease and any renewal terms.

29. TENANT'S STATEMENT. Tenant shall, at any time and from time to
time, upon not less than five (5) days' prior written notice from Landlord, execute,
acknowledge and deliver to Landlord a statement in writing: (a) certifying that this
Lease is unmodified and in full force and effect (or, if modified, stating the nature
of such modification and certifying that this Lease as so modified is in full force
and effect) and the date to which the rental and other charges are paid in advance, if
any; (b) acknowledging that there are not, to Tenant's knowledge, any uncured
defaults on the part of Landlord hereunder or specifying that such defaults, if any,
are claimed; and (c) setting forth the date of commencement of rents and expiration
of the term hereof. The prospective purchaser or encumbrancer of all or any portion

of the real property of which the Premises are a part may rely upon any such
statement.

30. SUBORDINATION BY TENANT. Landlord shall have the right to
unilaterally subject and subordinate Tenant’s rights and remedies under this
Agreement and Tenant’s right, title and interest in and to the Premises to the lien of
any mortgage, deed of trust or security interest that Landlord may elect to grant in,
to or against the Premises without the necessity of Tenant joining in any such
subordination, provided that Landlord protects Tenant’s right, title and interest in
and to the Premises under this Agreements with an appropriate non-disturbance
agreement approved by Tenant, which approval shall not be unreasonably withheld
by Tenant. Tenant shall, within ten (10) days after being requested by Landlord:
(a) execute and deliver such approval and such other and further instruments which
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evidence and approve such subordination in recordable form as Landlord or
Landlord’s mortgagee, beneficiary or secured party may request; and (b) attorn to
such mortgagee, beneficiary and/or secured party as the Landlord under this
agreement if and when it succeeds to any of Landlord’s right, title or interest in or
‘to all or any part of the Premises. Tenant hereby appoints Landlord as its attorney-
in-fact only to execute and deliver any and all such instruments on behalf of Tenant
that Tenant fails or refuses to execute and deliver, which appointment is
irrevocable, shall survive the death, dissolution, incapacity or dissolution of Tenant
and is coupled with an interest in Landlord.

31. ENTIRE AGREEMENT. This Lease sets forth the entire understanding
and agreement of Landlord and Tenant with respect to the Premises and the Lease
thereof, and all prior understandings or agreements are merged herein. This Lease
may be amended or modified only in writing signed by both parties.

32. BROKERS COMMISSION. Tenant represents and warrants that it has
incurred no liabilities or claims for brokerage commissions or finder's fees in
connection with the execution of this Lease, and that it has neither dealt with nor
has it had any knowledge of any real estate broker, agent or sales person in
connection with this Lease except N/A . Tenant agrees to
indemnify and hold Landlord harmless from all such liabilities or claims including,
without limitation, attorney's fees and costs.

33. SECURITY AGREEMENT. Tenant grants to Landlord a security interest
in all fixtures, trade fixtures and personal property located on the premises, except
for any marijuana or marijuana products, which are not subject to any Landlord
security interest, pursuant to AS §45.29.et seq. The grant of security interest is for
any obligation that will become due and is due under the lease.

34. RECORDING. Tenant shall not record this Lease without the prior
written consent of Landlord. However, upon request of either narty hath nartiec
shall execute a memorandum or "short form" of this Lease for the purposes of
recardation in a form cnctomarily nsed for such purposes. Said memorandum or
short form of this Lease shall describe the parties, the Premises and the Lease term,
and shall incorporate this Lease by reference.

35. LEASE NOT AN OFFER. The submission of this Lease to Tenant shall
mot Lo nomateind ae an affer nor chall Tenant have any rights with respect thereto
unless and until Landlord executes a copy of this Lease and delivers the same to
1enant.
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36. HAZARDOUS SUBSTANCE DISCLOSURE.  Tenant shall promptly
disclose to Landlord, in writing, if Tenant lmows, or has reasonable cause to
believe, that any toxic dangerous, or hazardous substance, as those terms are
defined under federal, state, or local law, has come to be located in, on, about, over,
or beneath the premises. In addition, Tenant shall execute a written statement to
Landlord no later than thirty (30) days after the end of each lease year describing
in detail any and all toxic, dangerous, or hazardous substances, as those terms are
defined under federal, state, or local law, which Tenant knows, or has reasonable
cause to believe, have come to be located in, on, about, over, or beneath their

premises, or that there are no toxic, dangerous, or hazardous substances in, on
about, over, or beneath the premises.

37. FORUM SELECTION. This Lease shall be construed in accordance
with the laws of the State of Alaska. Should any legal proceeding be necessary
under this Lease, the same shall be commenced in the Superior Court for the State
of Alaska, Third Judicial District at Palmer, Alaska. Tenants agree specifically that
venue and jurisdiction in that court is proper, and further agree to submit

themselves to the jurisdiction of that court. Tenants shall not claim that said forum
is an inconvenient forum.

IN WITNESS WHEREOF, the parties hereto have executed this Lease on the dates
set forth below their respective signatures.

Lapdlord: Alaskan levestments, LLC Tenﬂn%wnoisseurLounge,LLC
e 7444

By: Kendra Nugent, Sole Member By! #7677/ [ HARIRINS
EXECUTED on *tﬁ@zﬁ‘;ﬂ? EXECUTED on_7/7226-
APRIL Q| 9031 4 frae Q2001 HC
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T(l)—)l(h STATE Department of Commerce, Community,
AL ASKA and Economic Development

GOVERNOR MIKE DUNLEAVY ALCOHOL & MARIJUANA CONTROL OFFICE

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

MEMORANDUM
TO: Chair and Members of the Board DATE: June 17, 2022
FROM: Nathanael Hall, Occupational RE: The Connoisseur Lounge #27522

Licensing Examiner

This is an application to transfer the controlling interest of a retail marijuana store in the City of
Palmer within the Matanuska-Susitna Borough from 40% Elizabeth Warren/24% Trisha
Torborg/36% Matt Chambers to 66% Matthew Chambers/10% Sara Berberich/24% Trisha Torborg

Determined Complete/Notices Sent: 6/8/2022

Objection Period Ends: 7/8/2022

Local Government Response/Date: City/Borough Pending — Will need delegation
DEC Food Safety Response/Date: Compliant — 6/8/2022

Fire Marshal Response/Date: Deferred to the City of Palmer, compliant 6/14/2022
DOL-WC Response/Date: 6/8/2022 — Compliant

DOL-ES Response/Date: 6/8/2022 — Compliant —

DOR Response/Date: 6/8/2022 — No taxes owed

Creditor(s) Response/Date: N/A

Background check status: Completed 5/18/2022

Objection(s) Received/Date: None

Other Public Comments Received: None





Staff Questions/Issues for Board: Legal counsel requests to explain their decision to
decline AMCO'’s request to change CBPL data back
they had altered prior to board approval.





