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LIMITED LIABILITY COMPANY OPERATING AGREEMENT FOR
GREEN ELEPHANT, LLC.

This Company Agreement of this MULTIPLE MEMBER MANAGED LIMITED LIABILITY COMPANY organized
pursuant to applicable state law, is entered into and shall become effective as of the Effective Date by and
among the Company and the persons executing this Agreement as Members. It is the Members express
intention to create a limited liability company in accordance with the Act, as currently written or
subsequently amended or redrafted. Therefore, all provisions of this document shall be construed
consistent with the afore described intent of the Members. Accordingly, in consideration of the conditions
contained herein, he/she/they agree as follows:

ARTICLE |
Company Formation

11 FORMATION. The Members hereby form a Limited Liability Company ("Company")
subject to the provisions of state law as currently in effect as of this date. Articles of
Organization shall be filed with the Secretary of State.

1.2 REGISTERED OFFICE AND AGENT. The location and name of the registered agent shall be
as stated in the Articles of Organization.

13 TERM. The Company shall continue for a perpetual period.

(a) Members whose capital interest as defined in Article 2.2 exceeds 50 percent vote for
dissolution; or

(b) Any other event causing dissolution of this Limited Liability Company under
applicable state laws.

1.4 CONTINUANCE OF COMPANY. Notwithstanding the provisions of ARTICLE 1.3, in the event
of an occurrence described in ARTICLE 1.3(c), if there are at least one remaining
Member(s), said remaining Member)s) shall have the right to continue the business of the

Company

1.5 BUSINESS PURPOSE. The Company shall conduct any and all lawful business deemed
appropriate to execute the company’s objectives.





1.6

1.7

1.8

2.1

2.2

il

3.2

PRINCIPAL PLACE OF BUSINESS. The location of the principal place of business of the
Company shall be as stated in the Articles of Organization or at a location as the Members
select.

THE MEMBERS. The name and place of residence of each member are listed below at
Certification of Members. Members are the owners of this company.

ADMISSION OF ADDITIONAL MEMBERS. Except as otherwise expressly provided in the
Agreement, no additional members may be admitted to the Company through issuance by
the company of a new interest in the Company without the prior unanimous written consent
of the Members.

ARTICLE Il

Capital Contributions

INITIAL CONTRIBUTIONS. The Members initially shall contribute to the Company capital and
the company shall keep record of the amount each contributed.

ADDITIONAL CONTRIBUTIONS. Except as provided in ARTICLE 6.2, no Member shall be
obligated to make any additional contribution to the Company's capital.

ARTICLE il

Profits, Losses and
Distributions

PROFITS/LOSSES. For financial accounting and tax purposes the Company's net profits or
net losses shall be determined on an annual basis and shall be allocated to the Members in
proportion to each Member's ownership in the Company, and as amended from time to
time in accordance with Treasury Regulation 1.704-1.

DISTRIBUTIONS. The Members shall determine and distribute available funds annually or at
more frequent intervals as they see fit. Available funds, as referred to herein, shall mean the
net cash of the Company available after appropriate provision for expenses and liabilities, as
determined by the Members. Distributions in liquidation of the Company or in liquidation of
a Member's interest shall be made in accordance with the positive capital account balances
pursuant to Treasury Regulation 1.704-1(b)(2)(ii)(b)(2). To the extent a Member shall have a
negative capital account balance, there shall be a qualified income offset, as set forth in
Treasury Regulation 1.704-1(b)(2)(ii)(d).





4.1

4.2

4.3

ARTICLE IV

Management

MANAGEMENT OF THE BUSINESS. The management of the business is invested in the
Members. The members do appoint one Chief Executive Member. The Chief Executive
Member is the Member with the most responsibility and head of operations of the
business.

MEMBERS. The liability of the Members shall be limited as provided pursuant to
applicable law. Members may take part in the control, management, direction, or
operation of the Company's affairs and shall have powers to bind the Company. Any
legally binding agreement must be signed by all Members or present approval of all other
Members for one specific Member to sign the binding agreement.

(a) Any decision that involves a sale of the business, a loan, an acquisition of another
company, must have the unanimous consent of all member(s).

(b) All day to day decisions and management of the LLC will predominantly be made by
the Chief Executive Member, but may be made by any Member(s) in compliance with their
duties as Members.

(c) If a Member disagrees with the Chief Executive Member’s decision or proposed
decision, a Member may call a vote to decide the course of action. A simple majority vote
must be completed to take an action on behalf of the LLC in accordance with ARTICLE 4.5.

The vote must be in writing.

POWERS OF MEMBERS. The Members are authorized on the Company's behalf to make all
decisions in accordance with ARTICLE 4.2 as to (a) the sale, development lease or other
disposition of the Company's assets; (b) the purchase or other acquisition of other assets of
all kinds; (c) the management of all or any part of the Company's assets; (d) the borrowing
of money and the granting of security interests in the Company's assets;

(e) the prepayment, refinancing or extension of any loan affecting the Company's assets; (f )
the compromise or release of any of the Company's claims or debts; and, (g) the employment
of persons, firms or corporations for the operation and management of the company's
business. In the exercise of their management powers, the Members are authorized to
execute and deliver (a) all contracts, conveyances, assignments leases,

sub-leases, franchise agreements, licensing agreements, management contracts and
maintenance contracts covering or affecting the Company's assets; (b) all checks, drafts and
other orders for the payment of the Company's funds; (c) all promissory notes, loans, security
agreements and other similar documents; and, (d) all other instruments of any other kind
relating to the Company's affairs, whether like or unlike the foregoing.





4.4

4.5

4.6

4.7

4.8

4.9

4.10

4.11

DUTIES OF MEMBERS.

(a) In the event of a dispute of Member’s duties, Members may negotiate an exchange
of Membership interests for a lesser amount of Member duties.

DISPUTES OF MEMBERS. Disputes among Members will be decided by a unanimous vote.

CHIEF EXECUTIVE MEMBER. The Chief Executive Member shall have primary
responsibility for managing the operations of the Company and for effectuating the
decisions of the Members.

NOMINEE. Title to the Company's assets shall be held in the Company's name or in the
name of any nominee that the Members may designate. The Members shall have power to
enter into a nominee agreement with any such person, and such agreement may contain
provisions indemnifying the nominee, except for his willful misconduct.

COMPANY INFORMATION. Upon request, the Chief Executive Member shall supply to any
member information regarding the Company or its activities. Each Member or his
authorized representative shall have access to and may inspect and copy all books, records
and materials in the Chief Executive Member’s possession regarding

the Company or its activities. The exercise of the rights contained in this ARTICLE 4.6 shall
be at the requesting Member's expense.

EXCULPATION. Any act or omission of the Members, the effect of which may cause or
result in loss or damage to the Company or the Members if done in good faith to promote
the best interests of the Company, shall not subject the Members to any liability to the
Members

INDEMNIFICATION. The Company shall indemnify any person who was or is a party
defendant or is threatened to be made a party defendant, pending or completed action, suit
or proceeding, whether civil, criminal, administrative, or investigative (other than an action
by or in the right of the Company) by reason of the fact that he is or was a Member of the
Company, Manager, employee or agent of the Company, or is or was serving at the request
of the Company, for instant expenses (including attorney's fees), judgments, fines, and
amounts paid in settlement actually and reasonably incurred in connection with such action,
suit or proceeding if the Members determine that he acted in good faith and in a manner he
reasonably believed to be in or not opposed to the best interest of the Company, and with
respect to any criminal action proceeding, has no reasonable cause to believe his/her
conduct was unlawful. The termination of any action, suit, or proceeding by judgment, order,
settlement, conviction, or upon a plea of "no lo Contendere" or its equivalent, shall not in
itself create a presumption that the person did or did not act in good faith and in a manner
which he reasonably believed to be in the best interest of the Company, and, with respect to
any criminal action or proceeding, had reasonable cause to believe that his/her conduct was
lawful.

RECORDS. The Members shall cause the Company to keep at its principal place of
business or at another location agreeable by the Members, the following:

iARY Nt





5.1

5.2

6.1

6.2

(a) A current list in alphabetical order of the full name and the last known street
address of each Member;

(b) A copy of the Certificate of Formation and the Company Operating Agreement and

all amendments;

(c) Copies of the Company's federal, state and local income tax returns and reports, if
any, for the three most recent years;

(d) Copies of any financial statements of the limited liability company for the three most

recent years.

ARTICLE V

Compensation

MANAGEMENT FEE. Any Member rendering services to the Company shall be entitled to
compensation commensurate with the value of such services as all members unanimously
agree upon.

REIMBURSEMENT. The Company shall reimburse the Members for all direct out-of-
pocket expenses incurred by them in managing the Company if unanimously agreed
upon by all members.

ARTICLE VI
Bookkeeping

BOOKS. The Members shall maintain complete and accurate books of account of the
Company's affairs at the Company's principal place of business or at another location
agreeable by the Members. Such books shall be kept on such method of accounting as the
Members shall select. The company's accounting period shall be the calendar year.

MEMBER'S ACCOUNTS. The Members shall maintain separate capital and distribution
accounts for each member. Each member's capital account shall be determined and
maintained in the manner set forth in Treasury Regulation 1.704-I(b)(2)(iv) and shall
consist of his initial capital contribution increased by:

(a) Any additional capital contribution made by him/her;

(b) Credit balances transferred from his distribution account to his capital account;
and decreased by:

(a) Distributions to him/her in reduction of Company capital;





6.3

7.1

(b) The Member's share of Company losses if charged to his/her capital account.

REPORTS. The Members shall close the books of account after the close of each calendar
year, and shall prepare and send to each member a statement of such Member's
distributive share of income and expense for income tax reporting purposes.

ARTICLE VI

Transfers

ASSIGNMENT. If at any time a Member proposes to sell, assign or otherwise dispose of all
or any part of its interest in the Company, Member shall comply with the following
procedures:

(a) First make a written offer to sell such interest to the other Member(s) at a price
determined in writing. At this point exiting member may not make this intention publicly
known. If such other Members decline or fail to elect such interest within sixty

(60) days, the exiting member may advertise its membership interest for sale as it sees fit.

(b) If a member has a buyer of member’s interest, the other current member(s) have first
right of refusal to purchase the exiting members interest for the agreed purchase price. If
there are more than one current remaining members, remaining members may combine
funds to purchase the exiting members interest. Exiting member must show that potential
purchaser has full certified funds, or the ability to get full certified funds before the first right
of refusal period starts. Current members have 60 days to buy exiting members interest if
they so desire.

(c) Pursuant to the applicable law, current members may unanimously approve the sale
of exiting members’ interests to grant full membership benefits and functionality to the new
member. The current remaining members must unanimously approve the sale, or the
purchaser or assignee will have no right to participate in the management of the business,
affairs of the Company, or member voting rights. The purchaser or assignee shall only be
entitled to receive the share of the profits or other compensation by way of income and the
return of contributions to which that Member would otherwise be entitled. Exiting member
must disclose to buyer or assignee if current members will not approve the sale.





7.2 VALUATION OF EXITING MEMBERS INTEREST. If a member wants to exit the LLC, and does
not have a buyer of its membership interest, exiting member will assign its interest to
current members according to the following set forth procedures:

(a) A value must be placed upon this membership interest before assigned.

(b) If exiting member and current members do not agree on the value of this
membership interest, exiting member must pay for a certified appraiser to appraise the LLC
company value, and the exiting members’ value will be assigned a value according to the
exiting members’ interest percentage.

(c) The current members must approve the certified appraiser used by exiting member.
Current members have 30 days to approve the exiting members certified appraiser. If current
members disapprove the certified appraiser, they must show evidence to support their
disapproval of the certified appraiser as a vendor qualified to make the LLC business
appraisal. Current members may not stall the process by disapproving all certified appraisers.

(d) Upon completion of a certified appraiser placing a value on the LLC, a value will be
placed on exiting members’ interest according to exiting members’ percentage of
membership interest.

(e) If current members disagree with the value placed on exiting members’ interest,
current members must pay for a certified appraiser to value the LLC and exiting
members’ interest according to the same terms.

(f) Current members’ appraiser must be completed within 60 days or right of current
members to dispute the value of exiting members interest expires.

(g) Upon completion of current members certified appraiser, the exiting member must
approve the value placed on exiting members’ interest. Exiting member has 30 days to
approve this value.

(h) If exiting member does not approve current members’ appraiser value, the value of
the LLC will be determined by adding both parties’ values, then dividing that value in half,
then creating the value of the exiting members’ interest according to the exiting members’
percentage of membership interest.

7.3 DISTRIBUTION OF EXITING MEMBERS INTEREST. Upon determination of exiting members’
interest value, the value will be a debt of the LLC. The exiting member will only be able to demand
payment of this debt at dissolution of the LLC or the following method:

(a) LLC will make timely payments.

(b) LLC will only be required to make payments towards exiting members’ debt if LLC is
profitable and passed income to current members.





(c) LLC must make a debt payment to exiting member if LLC passed income of 50% of
the total determined value of the exiting members’ interest in one taxable year.
(Example: If exiting members’ value was $100,000 and current member(s) received
$50,000 taxable income in the taxable year, the LLC would owe a debt payment to exiting
member. If current member(s) only received $90,000 in passed income, there would be
no payment due.)

(d) Debt payment must be at least 10% of the value of the passed income to current LLC
members.

(e) LLC must make payment to exiting member within 60 days of the end of the taxable
year for the LLC.

(f) Payment schedule will continue until exiting members debt is paid by LLC.

(g) If LLC dissolves, exiting member will be a regular debtor and payment will follow
normal LLC dissolution payment statutes.

(h) Exiting members’ value of membership interest it assigned current members may
NOT accrue interest.

(i) LLC can pay off amount owed to exiting member at any time if it so desires.





CERTIFICATION OF MEMBERS

The undersigned hereby agree, acknowledge and certify to adopt this Operating Agreement,

Signed this 22nd day of December, 2016

fasgnbogall

Jennifer Canfield

Chief Executive Member, 50%
P.0O. Box 21315

Juneau, AK, 99802

USR]

Richard Dudas
Member, 50%
P.0.Box 21315
Juneau, AK, 99802
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GREEN ELEPHANT, LLC
PO BOX 21315
JUNEAU, AK 99802
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Alaska Business License # 1036860

Alaska Department of Commerce, Community, and Economic Development

Division of Corporations, Business, and Professional Licensing
PO Box 1108086, Juneau, AK 99811-0806

This is to certify that

GREEN ELEPHANT, LLC

PO BOX 21315, JUNEAU, AK 99802

owned by
GREEN ELEPHANT, LLC

ENDORSEMENT: 1036860 - 2
Effective October 10, 2022 through December 31, 2024
This business license has an endorsement for the physical address shown below:

101 Mill St, Juneau, AK 99801

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

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

Julie Sande
Commissioner

T
|
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THE STATE COR

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 =y =cam
Email: corporations@alaska.gov

Website: Corporations.Alaska.Gov

Notice of Change of Officials

Domestic Limited Liability Company (AS 10.50)
s 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.

o 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.

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: Green Elephant, LLC
Alaska Entity Number: 10036013

08-491 Rev 07/25/17 D-LLC Change of Officials 1 of 2





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:  Jennifer Canfield 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)
o Must provide all members who own 5% or more of the LLC. — AS 10.50.765 (b)
e Members must own a % of the LLC. A member may be a manager if the LLC is manager managed.
¢ AnLLC may be managed by a manager if provided in Articles of Organization. A manager may be a
member if the manager also owns a % of the LLC. — AS 70.50.075(5) and AS 10.50.110(b)
« List ALL officials and their current information to be on record. |
« Manager will only be accepted if the entity is manager-managed per the articles. !
« BOLD fields are required. a x|
= w| o
' 1 & |38
FULL LEGAL NAME COMPLETE MAILING ADDRESS g gl
Richard Dudas PO Box 21315, Juneau, AK 99802 100.00| | = | 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: Richard Dudas
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 LLEY =i/ { 1)

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

"ALASKA

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

Corporations Section

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

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

Email: corporations@alaska.gov

Website: Corporations.Alaska. Gov

Contact Information

e Return this form with your filing

« 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: Green Elephant, LLC

AK Entity #: 10036013

Contact Person

Whom may we contact with any questions or problems with this filing?

Company: Birch Horton Bittner & Cherot

Contact: Jason Brandeis

Address: 510 L Street, Suite 700

Mailing Address:

City: Anchorage State: AK ZIP: 99501
Phone: 907-276-1550
Email: jbrandeis@bhb.com

Document Return Address

Provide an address for the return of your filed documents.

Return my filings to the address provided ABOVE
[l Return my filings to this address provided BELOW

Company: Birch Horton Bittner & Cherot

Contact: Jason Brandeis

Address: 510 L Street, Suite 700

Mailing Address:

city: Anchorage

08-561 Rev 7/14/16 Contact Information L






"3\ THE STATE FOR DIVISION USE ONLY

1 “ALASKA

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

State of Alaska

Department of Commerce, Community, and Economic Development
Division of Corporations, Business and Professional Licensing. - \
PO Box 110806, Juneau, AK 99811 '
Phone: (907) 465-2550

Credit Card Payment Form

All major credit cards are accepted. For security purposes, do not email credit card information.
Include this credit card payment form with your application.

Name of Applicant or Licensee: _ Green Elephant, LLC

Program Type: _Domestic LLC License Number (if applicable): 10036013

| wish to make payment by credit card for the following (check all that apply): AMOUNT
Application Fee: Change of Officials (CORF) $25.00

[] License or Renewal Fee: B

D Other (name change, wall certificate, fine, duplicate license, exam, eftc.):

1.
2.
TOTAL: $25.00
Name (as shown on credit card): __Holly C Wells e -
Mailing Address: 510 L Street, Suite 700, Anchorage, AK 99501
Phone Number; __907-263-7216 Email (optional): __2alogan@bhb.com B

Signature of Credit Card Holder:

08-4438 Rev 12/26/18 Credit Card Payment Form (all major cards accepted)











Alcohol and Marijuana Control Office

,50"'&: M"’l’f,( 550 W 7t Avenue, Suite 1600
{P ‘?¢ _ Anchorage, AK 99501
P marijuana.licensing@alaska.gov

| https://www.co laska.gov/web/amco

Phone: 907.269.0350
: Alaska Marijuana Control Board

. AMCO

b%,hm-ofc-\““_ Form MJ-00: Application Certifications

Why is this form needed?

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

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

Section 1 - Establishment information

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

Licensee: Green Elephant, LLC License Number: 10844
License Type: Retail Marijuana Store

Doing Business As:  |GREEN ELEPHANT, LLC

PremisesAddress:  |101 Mill Street, Suite B

City: Juneau State: |AK ZiP: 199801

Section 2 - Individual information

Enter information for the individual licensee.
Name: Richard Dudas

Title: Green Elephant, LLC 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 D
another marijuana establishment license?

If “Yes”, which license numbers (for existing licenses) and license types do you own or plan to own?
Green Elephant, LLC, AMCO License Number 10315, License Type: Standard Marijuana Cultivation Facility

[Form MJ-00] (rev 3/1/2022) S . Page10f3





Alcohol and Marijuana Control Office

O &EMay, _ 550 W 7t Avenue, Suite 1600
o _z’ Anchorage, AK 99501
¥ marljuana.licensing@alaska.gov

https: ! .al b
AMCO S ceaPahone:S‘E);F;GS.OBSO

Alaska Marijuana Control Board

-\*’ - - Ll L] a
L 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 Q
sentence, for which less than five years have elapsed from the time of the conviction to the date of this application. v L

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

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

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

| 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. ?b

| 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. ?D

| 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). Pb

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

| 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. —Pb

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

application with the Division of Corporations.

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

[Form MJ-00] (rev 3/1/2022) ndl= ' S Page2of3
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Alcohol and Marijuana Control Office
550 W 7t Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov
www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Form MJ-00: Application Certifications

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

initials

| certify and understand that | must operate in compliance with the Alaska Department of Labor and Workforce

Development’s laws and requirements pertaining to employees.

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

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

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

EJ)

23

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 T

cultivation facility, or a marijuana products manufacturing facility.

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

marijuana cultivation facility, or a marijuana products manufacturing facility license:

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

All marijuana establishment license applicants:

| hereby certify that | am the person herein named and subscribing to this application and that | have read the complete
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or other
documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or response in

this application, or any attachment, or documents to support this application, is sufficient grounds for denying or revoking a
license/permit. | further understand that it is a Class A misdemeanor under Alaska Statute 11.56.210 to falsify an application and

commit the crime of unsworn faisification.

452

Richard Dudas

Printed name of licensee Signature of licensee

[Form MJ-00] (rev 3/1/2022)
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Alcohol and Marijuana Control Office
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Alaska Marijuana Control Board

Vo™ Form MJ-07: Public Notice Posting Affidavit

Why is this form needed?

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 Anchorage 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: Green Elephant, LLC License Number: | 10844
License Type: Retail Marijuana Store
Doing Business As: | GREEN ELEPHANT, LLC
Premises Address: 101 Mill Street, Suite B
City: Juneau State: |AK ZIP: (99801

Section 2 - Certification

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

proposed premises:
Start Date: 11-08-2023 End Date: 11-1 8-2023

Other conspicuous location; UNited States Postal Service, 709 W 9th St, Juneau, AK 99801

I hereby certify that | am the person herein named and subscribing to this application and that | have read the complete application,
and | know the full content thereof. | declare that all of the information contained herein, and evidence or other documents
submitted are true and correct. | understand that any falsification or misrepresentation of any item or response in this application, or
any attachment, or documents to support this application, is sufficient grounds for denying or revoking a license/permit. | further
understand thatitis a Cl‘z7 misdemeanor under Alaska Statute 11.56.210 to falsify an application and commit the crime of

unswm&??itiqn.@l
Signature of licensee Siw Public

RIChard DUdaS Notary Public in and for the State of M@w

JESSICA THOMSON
Notary Public, State of Alaska
Commission # 231007003

My Commission Expires Subscribed and sworn to before me this QQ day of D{C/ﬁf\/\bﬂf’ ,207 2

My commission expires: __ | 0! 7}2—7

October 07,2027

N

[Form MJ-07] (rev 3/24/2022) Page10f1
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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

Why is this form needed?

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

Marijuana Control Board.

Please note that licensees seeking to change controlling interest of an entity that owns 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 (from): Green Elephant, LLC License Number: | 10844

License Type: Retail Marijuana Store

Doing Business As: GREEN ELEPHANT, LLC

Premises Address: 101 Mill Street, Suite B

City: Juneau State: | Alaska ZIP: | 99801
Email: greenelephantalaska@gmail.com

Local Government: City and Borough of Juneau

D Regular ownership transfer Transfer of controlling interest in the licensed entity D Transfer of location

Section 2 - Transferee Information

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

Licensee (to): Green Elephant, LLC Alaska Entity # | 10036013
Mailing Address: P.O. Box 21315

Doing Business As:

GREEN ELEPHANT, LLC

New Premises Address
(Skip if you are not changing
location):

City (skip if you are not
changing location).

Local Government (skip if

you are not changing location):

State of AK Business License #:

1036860

Business Phone:

907-321-5886

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

Richard Dudas

Contact Email:

greenelephantalaska@gmail.com

Phone#

.| 907-32 1-5886

i R =il

[Form Ms-17c] (rev 1/11/2023)
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Form MIJ-17c: License Transfer Application
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Section 3 - Entity Ownership Information

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

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

o If the applicant is a corparation, list each officer or director, and owner of any of the corporation’s stock.

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

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

Entity Official Name: |Richard Dudas

Title(s): Green Elephant, LLC Manager/Member| Phone: |G07-321-5886 % Owned: (100
Email: greenelephantalaska@gmail.com

Mailing Address: PO Box 21315

City: Juneau State: | AK ZIP: 199802
Entity Official Name:

Title(s): Phone: % Owned;

Email:

Mailing Address:

City: State: ZIP:
Entity Official Name:

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

Mailing Address:

City: State: ZIP:

Entity Official Name:

Title(s): Phone: % Owned:

Email:

Mailing Address:

City: State: ZIP:
Entity Official Name:

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

Mailing Address:

City: State: mgmege = | |- Fome v

[Form MJ-17¢] (rev 1/11/2023) | | Page2ofd
License # 1 0844 1 [
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3 AM('O . - -
wewe  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 l:l
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):

Green Elephant, LLC, AMCO License Number 10315, License Type: Standard Marijuana
Cultivation Facility

Section 5 - Authorization

Communication with AMCO staff: Yes No

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

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

Jason Brandeis, attorney for Richard Dudas; Mark Melchert, attorney for Jennifer Canfield

Section 6 - Transferee Certifications

Read the line below, and then sign your initials in the box to the right of the statement: Initials
I certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application. II(ZD i
Completed copies of all required documents and fees listed on Form MJ-17b are attached to this form. ED i
, Ll
I certify that | understand that providing a false statement on this form or any other form provided by AMCO is grounds for ? D |
rejection or denial of this application or revocation of any license issued. _j_ |

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

| hereby certify that | am the person herein named and subscribing to this application and that | have read the complete :
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or other ﬂb i
documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or response :
in this application, or any attachment, or documents to support this application, is sufficient grounds for denying or revoking

a license/permit. | further understand that it is a Class A misdemeanor under Alaska Statute 11.56.210 to falsify an

application and commit{the crime of unpusecafalsification
_/--}/‘7,4 & /QT JESSICA THOMSON il
(4 ¥ &y Notary Public, State of Alaska

Commission # 231007003 i :
Signature of transferee My Commission Expires Signat tary Public

_ October 07, 2027 blic in 4hd for the State of # 2 S,
Richard Dudas m— Dlejary Lolic in and for the State o Alasica

: My commission expires: __/ ‘7/'7/Z 7
Subscribed and sworn to before me this _I_ day of NMonpe—~ 2073

Printed name of trahsferee 1 = [

¢

[Form MJ-17¢] (rev 1/11/2023) ikt es AN AN Page 3 of 4
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weee  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.

| hereby certify that the undersigned represents a controlling interest of the current licensee. | additionally certify that |, as the
current licensee (either the sole proprietor or the controlling interest of the currently licensed entity) approve of the transfer of this
license, and that the information an this form is true, correct, and complete. | understand that any falsification or misrepresentation
of any item or response in this application, or any attachment, or documents to support this application, is sufficient grounds for
denying or revoking a license/permit. | further understand that it is a Class A misdemeanor under Alaska Statute 11.56.210 to falsify
an application and commit the crime of unsworn falsification.

JESSICA THOMSON /,72

ary Public, State of Alaska - =

Commission # 231007003 Signatufe-of Notary Public
/f

/My Commission Expires
in and for the State of {9) Sl

October 07, 2027

Jennifer Canfield
My commission expires: l D[ ) }Z—'—j

Printed name of transferor
Subscribed and sworn to before me this ‘ day of WDV{ Wlbﬂf 20 LS

Signature of Notary Public

Signature of transferor Notary Public in and for the State of

My commission expires:

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

Signature of Notary Public

Signature of transferor Notary Public in and for the State of

My commission expires:

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

[Form MJ-17¢] (rev 1/11/2023) e S e Pagedofa
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Alcohol and Marijuana Control Office
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O e Form MJ-17d: Unaltered Operating Plan and/or Premises
“Vigspo®  Diagram Form

Why is this form needed?

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

Section 1 - Establishment information

Enter information for the business seeking to be licensed, as identified on the license transfer application.
New Licensee: Richard Dudas License Number: (10844

License Type: Retail Marijuana Store

Doing Business As:  |GREEN ELEPHANT, LLC

PremisesAddress: (101 Mill Street, Suite B

City: Juneau state: |AK ziP: (199801

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 MI-06.

12D
I certify that there will be no changes to the premises diagram for this license. )?b |
If the above statement is certified, you will not be required to submit form MJ-02. T

| hereby certify that | am the person herein named and subscribing to this application and that I have read the complete
application, and | know the fult content thereof. | declare that all of the information contained herein, and evidence or Eb
other documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or (I
response in this application, or any attachment, or documents to suppart this application, is sufficient grounds for denying

or revoking a license/permit. | further understand that it is a Class A misdemeanor under Alaska Sta:nj\us.zm to falsify

an application and commit the crime of unsworn falsification. S /')
. /
Richard Dudas S () 4

Printed name of transferee Signature of transferee

Y -

[Form Mi-17d] (rev 3/24/2022) il & Page1of1
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Alcohol and Marijuana Control Office
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Alaska Marijuana Control Board

“ysio  Form MJ-08: Local Government Notice

Why is this form needed?

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

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

Section 1 - Establishment iInformation

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

Licensee: Green Elephant, LLC License Number: 10844

License Type: Retail Marijuana Store

Doing Business As:  (GREEN ELEPHANT, LLC

PremisesAddress: 1101 Mill Street, Suite B

City: Juneau State: (AK Zir: 199801

Section 2 - Certification

[ certify that | have met the local government notice requirement set forth under 3 AAC 306.025(b){3) by submitting a copy of my
application to the following local government (LG) official{s) and community council {if applicable):
Date Submitted: 1 1/22/23

City and Borough of Juneau
Beth McEwen/City Clerk Diane Cathcart/Deputy Clerk

Local Government(s):

Name/Title of LG Official 1: Name/Title of LG Official 2:

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

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

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

Richard Dudas //75 ( g @z

Printed name of licensee Signature of licensee ~

I hereby certify that | am the person herein named and subscribing to this application and that | have read the complete ?:6 r

[Form WM)-08] (rev 3/24/2022) Page 10f1







Department of Commerce,
THE STATE

f Community,

0 I :

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

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

MEMORANDUM
TO: Chair and Members of the Board DATE: April 9, 2024
FROM: Samuel Carrell, Occupational RE: Green Elephant, LLC LC#10844

License Examiner

This is an application for a transfer of controlling interest of a Retail Marijuana Store LC#10844 Green
Elephant, LLC owned by Green Elephant, LLC. The ownership structure of Green Elephant, LLC is
changing from (Jennifer Canfield 50%, Richard Dudas 50%) to (Richard Dudas 100%.)

Date Application Initiated: 1/5/2024
Date in Queue: 1/5/2024
Complete/Notices Sent: 3/8/2024
Objection Period Ends: 4/8/2024

Local Government Response/Date: Juneau— Pending

DEC Response/Date: Compliant- 3/14/2024
Fire Marshal Response/Date: Deferred

DOL-WC Response/Date: Compliant- 3/8/2024
DOL-ES Response/Date: Compliant- 3/14/2024
DOR Response/Date: Compliant- 3/8/2024
Creditor(s) Response/Date: None Listed
Background check status: Complete
Objection(s) Received/Date: None

Other Public Comments Received: None





Staff Questions/Issues for Board: None






COMMERCIAL LEASE

THIS AGREEMENT is entered into the 26  day of septembe; 2016 by and between
Muddy Paws, LLC., (“Landlord”) and Green Elephant, LLC., (“Tenant”).

1. Leased Premises. In accordance with the provisions herein, Landlord leases to -
Tenant the following described real property, together with all improvements therein
except as excluded, more particularly described as follows:

Portions of the commercial building currently existing at 101 Mill Street, AJ

Subdivision IV Block A, Lot 1, Juneau Recording District, 1* Judicial District,

State of Alaska.

The portion of the commercial building consisting of approximately 8,000 squaré
feet plus parking area included in this lease are identified in Exhibit A. This lease excludes
the detached garage, the parking on either side and rear of that garage, the second floor of
the building and the large Front Lobby Area as depicted in Exhibit A. Tenant agrees to -
Lease the premises in its current condition and “as is” without any required improvements -
or alterations by Landlord. Option to lease the Front Lobby Area will be available to the
tenant when an on-premises cannabis consumption endorsement becomes available. Also,
tenant may exercise an option to lease the balcony and stairs in Exhibit A for a future
viewing area. |

2. Term. The term of this Lease shall be five years commencing on January 1, 2016,
and expiring at midnight on December 30, 2020, regardless of whether or not Tenant

secures all permits and authorities to operate its business or is otherwise not able to operate.

3.1. Rent. Base Rent shall be N, | andlord will

be granted full access to Tenant books.

'3.2, Late Charge. Any payment owed but not received by the 5™ day of the month,
whether base rent or a deferred payment for rent, shall bear a 20% late charge.

4. Renewal Option. This lease will be automatically renewed for an additional five
year period under the same terms and conditions and at the rental rate existing at the end
of the initial term, unless either party delivers written notice by May 1, 2020.

5. Operatiﬁg, Maintenance and Repair Costs g






All operating, maintenance and repair costs will be the responsibility of the tenant.

6. Deposit. Upon execution of this Lease, Tenant shall pay to Landlord a security
deposit of I or before January 1, 2016. This deposit shall be maintained in an
account of Landlord’s choosing, without incurring any obligation to pay interest or other
charges to Tenant. Should tenant not complete the Lease term this security deposit is
nontefundable and shall be shall be used as a damage, security and rent deposit to partially
assist in mitigating Landlord’s losses including lost rent, ‘repairs, damages, administrative
costs; without waiving Landlord’s right to recover full damages and rent owed for the
entirety of the lease term. At the end of the lease term, provided all rent has been paid and
all damages remedied, Landlord shall return the deposit without incurting interest.

7. Surrender. Tenant shall surrender the Premises by the expiration of the Lease,
or any other earlier termination date, clean and free of debris and in the same condition as
on the commencement of this Lease, reasonable wear and tear excepted.

8. Termination of Lease Prior to Term. If Tenant vacates the leased premises
prior to the end of the lease term for any reason other than Landlord’s breach of the Lease,
all past and future deferred rent payments and lease payments that would be owed through
the end of the lease term become immediately due and owed to Landlord. If not paid within
30 days of demand, Landlord may proceed to collect full amounts owed through litigation
or any other remedy available.

9. Tenant Improvements. All Tenant improvements and alterations are subject to
Landlord approval. Tenant shall submit proposed improvements and alterations to
Landlord for review by email with drawings. Once approved, they shall be incorporated
into this Lease. All costs associated with any improvements or élteraﬁons shall be the
exclusive responsibility of Tenant. All improvements and alterations must comply with all
permitting, building codes, laws, accepted engineering and construction standards and
other legal reﬁuirements; and shall be performed by ﬁcensed and bonded contractors except
for minor work appfoved by Landlord. Upon completion of improvements involving
structural components, Tenant shall provide Landlord with “as-built” plans and

specifications.





10. Ownership of Improvements and Fixtures. All tenant improvements and.

alterations shall be the property of, and owned by Landlord and may not be removed by
Tenant at the expiration or earlier termination of the Lease. Landlord may elect to require
Tepant to remove at the expiration or termination of the Lease any improvements or
alterations, at Tenant;s sole cost. All Tenant fixtures shall be the property of, and owned
by Tenant, which Tenant may remové at any time and shall be required to remove at
expiration or termination of the Lease. For all purposes of this Lease, “improvements and
alterations” shall mean the improvements Tenant makes to the interior or structure of the
Premises; “fixtures” shall mean those items of personal property that the Tenant affixes to
the Premises in a manner that they can be easily removed without damage to the Premises.
Major improvements can be lined out in addendums as we see fit.

11. Quiet Enjoyment. If Tenant performs and fulfills all the covenants and
conditions herein contained, Tenant shall quietly enjoy the premises during the term of this
lease.

12. Destruction of Premises. If the Premises shall be destroyed or rendered
untenantable, either wholly or in part, by fire or other casualty, Landlord may, at its option,
restore the Prémises to its previous condition, and in the meantime the monthly rent shall
be abated in the same proportion as the untenable portion of the Premises bears to the whole
thereof; but unless Landlord, within 30 days after the happening of any such casualty, shall
notify the Tenant of its election to so restore the Premises under this Section, Landlord
must do so within a reasonable time not to exceed 10 months of the notice of its intention
to so restore. |

If the Building of which the Prcmises are a part shall be destroyed or damaged by
fire or other casualty insured against under Landlord’s fire and extended coverage -
insurance policy to the extent that more than 50% thereof is rendered untenantable, or in
the case the Building of which the Premises is a part shall be materially destroyed or
damaged by any other casualfy other than those covered by such insurance policy, Landlord
may in its election, terminate this Lease by notice in writing to Tenant within 60 days after
such destruction or damage. Such notice shall be effective 30 days after receipt. thereof by

Tenant.





If the Premises are damaged to the extent that the damage materially interferes with
Tenant’s business operations, or reduces the Premises therefore by more than 25%,
provided the damage is not due to the intentional or negligent acts of Tenants, then Tenant
may, a£ its election, terminate this Lease by notice in writing to Landlord within 60 days
after such damage. Such notice shall be effective 30 days after receipt by Landlord. |

13. Assignments and Subleases. Tenant shall neither assign the leasehold created
hereby or any interest hereunder for any purpose, nor sublet the premises or any part
thereof, nor permit any person to occupy or use the premises except upon Landlord’s
written consent. Landlord reserves the right to withhold said consent in its sole discretion.

14. Liens. Tenant shall not do or permit anything causing the premises to be
encumbered by any lien and shall, whenever and as often as such lien is claimed against
the premises purporting to be for labor or materials furnished to Tenant or otherwise being
based on a claim against Tenant, discharge the same within ten (10) days or Tenant shall
post with Landlord a bond in an amount and with sureties which are satisfactory to
Landlord guaranteeing that said lien will be removed. Tenant shall indemnify, defend and
hold harmless Landlord from any lien claim. Notice is hereby given that Landlord shall not
be liable for any labor or materials furnished to Tenant upon credit and that no mechanic’s
lien for such labor or material or other lien.shall be attached to the interest of Landlord in.

the premises.

15. Entry of Landlord. Landlord shall be privileged at any time to inspect the
premises and during the 12 month period next preceding the expiration of the term, shall
be privileged with brokers and prospective tenants to inspect the premises. If, at reasonable
hours, admission to the premises for the purposes aforesaid cannot be obtained, or if any
time Landlord shall deem admission necessary for the benefit of Tenant, Landlord may,
but is not obligated to, enter the premises by means of a master key or other peaceable
manner.

16. Imdemnity. Tenant agrees to indemnify, defend and hold Landlord harmless
from any and all claims of any nature whatsoever, including but not limited to for injury to

'
person or property or contract claims, arising out of or in any way related to the conduct of






Tenant, Tenant’s use of the leased premises or this Lease. Tenant shall also indemmify,
defend and hold Landlord harmless from any criminal, regulatory or other government
actions against Landlord arising out of Tenant’s cannabis operations. Landlord agrees to
indemnify, defend and hold Tenant harmless from any and all claims for injury to person
or damage to property arising out of the Landlord’s intentional or negligent acts pertaining
to the leased premises. '

17. Use and Care of the Premises. Tenant: (a) shall use the premises only for the
production and sale of cannabis and related products; and offices, storage, vehicle parking

and other purposes directly related to the same; (b) shall conduct its activities upon and -

generally maintain the premises in such a manner and with such care that injury to persons
and damage to property does not result therefrom; (c) shall not make any use of the
premises that will cause the cancellation of Tenant’s insurance or will make such coverage
unavailable; (d) shall not damage the building while moving equipment to and from the
premises; (e) shall comply with all federal, state and municipal laws, ordinances,
regulations or orders, whether the same are of legislative, administrative or judicial origin.
Upon Tenant’s failure to comply with these conditions, Tenant agrees that Landlord may
bring the premises into compliance and charge Tenant the reasonable cost thereof. Any
such expense incurred by Landlord is payable by Tenant to Landlord upon presentment of
the charges to Tenant. When Tenant vacates the premises at the conclusion of the rental
term, Tenant will be charged rent for each day required by Landlord to clean or repair the
premises in order to bring the premises back to its condition at the time of renting.

18. Default. Any of the following shall constitute a default hereunder by Tenant:

a. Failure to perform the covenants contained herein for the payment of rent.

b. Failure to perform or fulfill any other covenant or condition contained herein.

c. Dissolution, other termination of existence, or insoivency, in any sense, of Tenant.

" Failure to perform a covenant or fulfill a condition contained herein shall constitute

a default for purposes of this paragraph, regardless of whether other consequences of such

failure are provided for herein, as in the case where an assignment without consent is void.

All rights and remedies of the Landlord herein enumerated shall be cumulative, and

none shall exclude any other right or remedy allowed by law. In addition to the other






remedies in this lease provided, the Landlord shall be entitled to the restraint by injunction

of the violation or attempted violation of any of the covenants, agreements or conditions
of this lease. Landlord’s remedies are as follows:

i. If Tenant defaults in the payment of the rent reserved in this lease, and such default
continues for ten (10) days after notice, or if Tenant defaults in the prompt and full
performance of any other provision of this lease and such default continues for thirty (30)
days after notice, or if the leasehold interest of Tenant be levied upon under execution or
be attached by process of law, or if Tenant abandons the Property, then, in any such events,
Tenant shall be in default under this lease and Landlord may, at its election, either terminate
this lease and Tenant’s right to possession of the premises or, without termmatmg this
lease, endeavor to relet the premises. Nothing hetem shall be construed so as to relieve
Tenant of any obligation including payment of the rent reserved in this lease.

ii. Upon termination of this lease, Tenant shall surrender possession and vacate the
premises immediately, and deliver possession thereof to Landiord, and Tenant hereby
grants to Landlord full and free license to eniei‘ into and upon the premises in such event
with or without process of law, and to repossess Landlord of the Property and to expel or
remove Tenant and any others who may be occupying or within the premises, and to -
remove any and all property therefrom, using such force as may be necessary, without
being deemed in any manner guilty of trespéss, eviction or forcible entry or detainer, and
without relinquishing Landlord’s right to rent or any other right given to Landlord
hereunder or by operation of law.

iii. If Tenant abandons the premises or Landlord otherwise becomes entitled so to

elect, and Landlord elects, without terminating this lease, to endeavor to relet the premises,

Landlord may, at Landlord’s option, enter into the premises, remove Tenant’s signs and

- other evidence of tenancy, and take and hold possession thereof as provided in

subparagraph (ii) of this paragraph, without such entry and possession terminating this
lease or releasing Tenant, in whole or in part, from Tenant’s obligation to pay the rent
hereunder for the full term as hereinafter provided. Upon and after entry into possession
without termination of this lease, Landlord may relet the premises or any part thereof for

the account of Tenant to any person, firm or corporation other than Tenant for such rent,





for such time and upon sich terms as Landlord shall determine to be reasonable. In any

such case, Landlord may make repairs, alterations and additions in or to the premises, and
redecorate the same to the extent deemed by Landlord necessary or desirable, and Tenant
shall, upon demand, pay the cost thereof, together with Landlord’s expenses of the feletting
including, without limitation, broker’s commissions and advertising expenses. If the
consideration collected by Landlord upon any such reletting for Tenant’s account is not
sufficient to pay yearly the full amount of the rent reserved. in this lease, together with the
cost of repairs, alterations, additions, redecorating and Landlord’s expenses, Tenant shall
pay to Landlord the amount of each yearly deficiency upon demand.

iv. If Landlord elects to terminate this ledse in any of the contingencies specified in
this pafagraph, it being understood that Landlord may elect to terminate the lease after, and
notwithstanding its election to terminate Tenant’s right to possession as provided in
subparagraph (i} of this paragraph, Landlord shall forthwith, upon such termination, be
entitled to recover as damages, and not as a penalty, an amount equal to the then present
value of the rent reserved in this lease for the residue of the term of this lease, less the
present value of the fair rental value of the premises for the residue of the term of this lease.

v. Tenant agrees that if it shall, at any time, fail to make any payment or perform
any other act on its part to be made or performed under this lease, Landlofd may,.but shall
not be obligated to, after ten (10) days prior written notice and without waiving, or releasing
Tenant from any obligation under this lease, make such payment or perform such other act
to the extent Landlord may deem desirable, and in connection therewith to pay expenses
and employ counsel. Tenant agrees to pay a reasonable attorney’s fee if legal action is
required to enforce performance by Tenant of any condition, obligation or requirement
thereunder. All sums so paid by Landlord and all expenses in connection therewith,
together with interest thereon at the current maximum legal rate of interest from the date
of payment to the date of repayment, shall be deemed additional rent hereunder and payable
at the time of any installment of rent thereafter becoming due, and Landlord shall have the
same rights and remedies for the non-payment thereof, or of any other additional rent, as

in the case of default in the payment of rent.





19, Insurance. During the term of this Lease Tenant shall maintain at its sole cost

and with proof of said insurance upon demand by Landlord:

(a) Commercial general comprehensive liability insurance, that specifically includes
coverage for Tenant’s cannabis operations, protecting Tenant and Landlord (as an
additional named insured) against all claims for personal injury and death, and property
damage based upon, involving, or arising out of the operation, maintenance or use of the
Premises or Tenant’s business operations, in an amount of not less than Three Million and
No/100 Dollars ($3,000,000.00) per occurrence. The foregoing insurance may be effected
under a master or general policy carried by Tenant. Any such insurance shall be endorsed
to require at least thirty (30) days’ notice to Landlord prior to cancellation.

(b) Insurance coverage on Tenant’s personal property and fixtures. Tenant shall also

be responsible for providing Tenant’s own loss of business, property damage, content,

* personal property/inventory insurance coverage. Landlord will not be providing any

insurance for the protection of Tenant, including but not limited to Tenant’s loss of
business, personal injury or property damége claims or content coverage.

(¢) Fire and casualty insurance on the building, premises and all leasehold
improvements protecting against loss, damage or destruction caused by wind, fire,
lightning, explosion, vandalism, malicious mischief, or such other casualties and such other
risks as may be provided by extended coverage, said amount to be sufficient to cover any
such losses as to be determined by Landlord. Any such insurance shall name Landlord as
an additional insured or contain such other provisions as may be needed to preclude any
subrogation claims by the insurers against Landlord. Any such insurance shall be endorsed
to require at least thirty (30) days’ notice to Landlord prior to cancellation.

(d) All policies of insurance shall be issued by and maintained in responsible
insurance companies selected by Tenant, organized under the laws of one of the states of
the United States or The Underwriters at Lloyd’s of London, authorized under the laws of
the State of Alaska to assume the risks covered thereby, and rated at least “A” by A.M.
Best Company, Inc. or Standard & Poor’s Ratings Services, a Division of The McGraw-
Hill Companies, Inc. Tenant will deposit annually with Landlord policies evidencing all

such insurance, or a certificate or certificates or binders of the respective insurers sfating





that such insurance is in force and effect. Each policy shall contain a provision that the
insurer shall not cancel nor modify it without giving written notice to Landlord and Tenant
at least 30 days before the cancellation, non-renewal or modification becomes effective.

20. Hazardous Materials. Tenant shall be strictly liable for any and all hazardous
waste materials stored, used, tested or distributed from the premises during the term of this
lease. Further, Tenant shall be strictly liable for any and all hazé’rdous waste damage done
to the property during the lease term as a result of Tenant’s acts, even if such hazardous
waste damage does not become known until after the lease termination. Tenant further
agrees to indemnify, defend and hold Landlord harmless against any claim, cause of action,
or regulatory action arising out of the use, storage, removal, or disposal of hazardous waste
products in, on, or about the leased premises, said indemnity to continue in existence
beyond the lease termination for all hazardous waste activities identifiable to Tenant.

21. Key to Leased Premises. Landlord agrees to provide Tenant with a key to said
premises, and firther agrees that all locks to that portion of the property demised to Tenant
shall be keyed differently from the Landlord’s facilities. Tenant, at Tenant’s sole cost and
expense, is authorized to install such lock(s) on all doors, grates over windows or motion
security systems as are deemed necessary by Tenant, provided Tenant agrees to provide a
key for each lock to Landlord.

22. Signs. Tenant will pay for exterior signage for Tenant’s business. All signage
must be consistent with the signing size requirements of the City and Borough of Juneau.
Tenant must obtain Landlord’s prior written consent on the location of Tenant’s business
sign, and the manner by which said sign shall be displayed.

23. Notice. All notices required or permitted to be given hereunder shall be deemed
given if in writing and delivered personally or sent by registered or certified mail, with
postage thereon paid, addressed to Landlord or Tenant, as the case may be, at the addresses
stated in the opening paragraph of this agreement. Either party may change the address at
which it is to receive notices hereunder by giving the other party notice thereof, in wﬁtil_ag,
in the manner set forth above.

24. Taxes and Assessments. Tenant shall be responsible to pay any and all personal
property taxes assessed by the City and Borough of Juneau for the leasehold interest in the






subject premises. Landlord agrees to pay the real property taxes assessed by the City and
Borough of Juneau on the land and building, exclusive of any Tenant improvements.
Tenant shall be responsible for any additional taxes on any Tepant improvements. Said
amounts shall be payable at least ten (10) days prior to delinquency. Nonpayment of sales
taxes, assessments and/or real property taxes shall be enforceable in the same manner as
nonpayment of rent. |

25. Aﬁornejr’s Fees and Costs. Tenant agrees to pay any and all reasonable actual
attorney’s fees and costs incurred by Landlord if legal action is required to enforce
performance by Tenant of any condition, obligation or requirement under this lease.

26. General.

i. The provisions hereby shall bind and inure to the benefit of the devisees, legatees,
heirs, distributees, representatives, and assigns of the parties. |

ii. This lease contains all of the covenants, promises, agreements, conditions and
understanding, either oral or written, between the parties. No subsequent alteration, change
or amendment to this lease shall be binding upon the parties unless reduced to writing and
signed by them. |

iii. Time is of the essence in this lease agreement.

iv. This lease agreement shall be construed under the laws of the State of Alaska.
Any litigation arising out of or in any way related to this Lease or leaschold shall be filed
and may only be brought in a court for the State of Alaska, the First Judicial District in
Juneau.

v. Tenant agrees to attorney to a lender or any other party who acquires ownership
of the Premises by reason of a foreclosure of Security Device. Tenant agrees to subordinate
to any ground lease, mortgage, deed of trust or other security device placed by Landlord.

vi. In the event Tenant shall hold over at the expiration or other termination of the
Lease, this Lease shall continue as a month to month lease subject to termination by either
Party upon 60 days prior written notice, and shall be subject to all terms and conditions of
this Lease.

DATED this 26 day of _ September , 2016 .






LANDLORD; DY PAWSALLC,
By:%ng ())A
= .

TENANT: GREEN ELEPHANT, LLC,
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STATE OF ALASKA )

) ss.
FIRST JUDICIAL DISTRICT )
THIS CERTIFIES that on this 2W¥™ day of SeptUmber . before me, the

undersigned, a notary public in and for the State of Alaska, personally appeared Jennifer Canfield and Richard
Dudas, to me known and known to me to be the persons named in and who executed the within and foregoing
document, and her individually acknowledged that he/sh executed the same freely and
voluntarily, for the usesand purposes therein mentioned.

WITNESS my hand and official seal the day and year in this certificate first above written.

Notary Public, State of Alaska
My commission expires: | |26 Lia

- STATE OFALASKA' Ty
'NOTARY PUBLIC :
ERIN BOGERT

. My Commission Explres...






AMMENDMENT TO COMMERCIAL LEASE

PARAGRAPH 1

THIS AGREEMENT is entered into the First day of January, 2016 by and between
Muddy Paws, LLC., (“Landlord”) and Green Elephant, LLC., (“Tenant”).

1. Leased Premises. In accordance with the provisions herein, Landlord leases to
Tenant the following described real property, together with all improvements therein
except as excluded, more particularly described as follows:

Portions of the commercial building currently existing at 101 Mill Street, AJ

Subdivision IV Block A, Lot 1, Juneau Recording District, 1* Judicial

District, State of Alaska.

Suite A (warehouse) and Suite B (retail) portions of the commercial building
consisting of approximately 8,000 square feet plus parking area included in this lease are
identified in Exhibit A. This lease excludes the detached garage, the parking on either
side and rear of that garage, the second floor of the building and the large Front Lobby
Area as depicted in Exhibit. Tenant agrees to Lease the premises in its current condition
and “as is” without any required improvements or alterations by Landlord. Option to
lease Suite C (the Front Lobby Area) will be available to the tenant when an on-premises
cannabis consumption endorsement becomes available. Also, tenant may exercise an

option to lease the balcony and stairs in Exhibit for a future viewing area.





AMMENDMENT TO COMMERCIAL LEASE

PARAGRAPH 18

18. Default. Any of the following shall constitute a default hereunder by Tenant:

a. Failure to perform the covenants contained herein for the payment of rent.

b. Failure to perform or fulfill any other covenant or condition contained herein.

c. Dissolution, other termination of existence, or insolvency, in any sense, of

Tenant.
Failure to perform a covenant or fulfill a condition contained herein shall constitute a
default for purposes of this paragraph, regardless of whether other consequences of such
failure are provided for herein, as in the case where an assignment without consent is
void. All rights and remedies of the Landlord herein enumerated shall be cumulative, and
none shall exclude any other right or remedy allowed by law. In addition to the other
remedies in this lease provided, the Landlord shall be entitled to the restraint by
injunction of the violation or attempted violation of any of the covenants, agreements or
conditions of this lease. Landlord’s remedies are as follows:

i. If Tenant defaults in the payment of the rent reserved in this lease, and such
default continues for ten (10) days after notice, or if Tenant defaults in the prompt and
full performance of any other provision of this lease and such default continues for thirty
(30) days after notice, or if the leasehold interest of Tenant be levied upon under
execution or be attached by process of law, or if Tenant abandons the Property, then, in
any such events, Tenant shall be in default under this lease and Landlord may, at its
election, either terminate this lease and Tenant’s right to possession of the premises or,
without terminating this lease, endeavor to relet the premises. Nothing herein shall be
construed so as to relieve Tenant of any obligation including payment of the rent reserved
in this lease. The Landlord will not remove any cannabis, cannabis product or cannabis
waste from the property and will contact the Alcohol and Marijuana Control office at the
State of Alaska.

ii. Upon termination of this lease, Tenant shall surrender possession and vacate the
premises immediately, and deliver possession thereof to Landlord, and Tenant hereby
grants to Landlord full and free license to enter into and upon the premises in such event
with or without process of law, and to repossess Landlord of the Property and to expel or
remove Tenant and any others who may be occupying or within the premises, and to
remove any and all property therefrom, using such force as may be necessary, without
being deemed in any manner guilty of trespass, eviction or forcible entry or detainer, and





without relinquishing Landlord’s right to rent or any other right given to Landlord
hereunder or by operation of law.

iii. If Tenant abandons the premises or Landlord otherwise becomes entitled so to
elect, and Landlord elects, without terminating this lease, to endeavor to relet the
premises, Landlord may, at Landlord’s option, enter into the premises, remove Tenant’s
signs and other evidence of tenancy, with the exception of any cannabis, cannabis
product or cannabis waste, and take and hold possession thereof as provided in
subparagraph (ii) of this paragraph, without such entry and possession terminating this
Jease or releasing Tenant, in whole or in part, from Tenant’s obligation to pay the rent
hereunder for the full term as hereinafter provided. Should any cannabis material be
found on the premises, Landlord will not remove it and will contact the Alcohol and
Marijuana Control office at the State of Alaska. Upon and after entry into possession
without termination of this lease, Landlord may relet the premises or any part thereof for
the account of Tenant to any person, firm or corporation other than Tenant for such rent,
for such time and upon such terms as Landlord shall determine to be reasonable. In any
such case, Landlord may make repairs, alterations and additions in or to the premises, and
redecorate the same to the extent deemed by Landlord necessary or desirable, and Tenant
shall, upon demand, pay the cost thereof, together with Landlord’s expenses of the
reletting including, without limitation, broker’s commissions and advertising expenses.
If the consideration collected by Landlord upon any such reletting for Tenant’s account is
not sufficient to pay yearly the full amount of the rent reserved in this lease, together with
the cost of repairs, alterations, additions, redecorating and Landlord’s expenses, Tenant
shall pay to Landlord the amount of each yearly deficiency upon demand.

iv. If Landlord elects to terminate this lease in any of the contingencies specified
in this paragraph, it being understood that Landlord may elect to terminate the lease after,
and notwithstanding its election to terminate Tenant’s right to possession as provided in
subparagraph (i) of this paragraph, Landlord shall forthwith, upon such termination, be
entitled to recover as damages, and not as a penalty, an amount equal to the then present
value of the rent reserved in this lease for the residue of the term of this lease, less the
present value of the fair rental value of the premises for the residue of the term of this
lease.

v. Tenant agrees that if it shall, at any time, fail to make any payment or perform
any other act on its part to be made or performed under this lease, Landlord may, but
shall not be obligated to, after ten (10) days prior written notice and without waiving, or
releasing Tenant from any obligation under this lease, make such payment or perform
such other act to the extent Landlord may deem desirable, and in connection therewith to
pay expenses and employ counsel. Tenant agrees to pay a reasonable attorney’s fee if
legal action is required to enforce performance by Tenant of any condition, obligation or
requirement thereunder. All sums so paid by Landlord and all expenses in connection
therewith, together with interest thereon at the current maximum legal rate of interest
from the date of payment to the date of repayment, shall be deemed additional rent
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hereunder and payable at the time of any instaliment of rent thereafter becoming due, and
Landlord shall have the same rights and remedies for the non-payment thereof, or of any
other additional rent, as in the case of default in the payment of rent.

DATED this 23% day of Déccnber 2015,

LANDLORD: MUDDY PAWS, rLC,

o NSO

.2

TENANT: GREEN ELEPHANT, LLC,







PUBLISHER'S AFFIDAVIT

UNITED STATES OF AMERICA, }
STATE OF ALASKA ss:

Doug Munn, being first duly sworn, on oath deposes and says:
That | am and was at all times here in this affidavit mentions,
Supervisor of Legals of the Sound Publishing / JUNEAU EMPIRE, a
newspaper of general circulation and published at JUNEAU, Alaska,
that the advertisement, a printed copy of which is hereto annexed
was published in said paper on the dates listed below:

Transfer of Green Elephant
December 9, 2023
December 16, 2023
December 23, 2023

N WA

SUBSCRIBED AND SWORN before me on this

NOTARY PUBLIC in favor for the State of Alaska.

My Commission Expires October 19, 2027

NOTARY PUBLIC
DORMA K SCHRADER
STATE i ALASKA
My Comriv.sion Expites Oclober 19, 2027

[ G INTERES TRANSFER i

GREEN ELEPHANT LLC, LIC NO. 10844:
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