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Ai{ “ 800 HARRISON AVE.
ADVILLE, ¢ CITY OF LEADVILLE LEADVILLE, CO 80461

\Esiﬁzvmnu 10,152
REGULAR COUNCIL
MEETING AGENDA
Tuesday 6:00 P.M. Council Chambers & Zoom

July 18th, 2023

https://leadville-co-gov.zoom.us/|/83526944548?pwd=aEdjdGtpNIEyZmt5YVQ1bDBQbnN4dz09

Meeting ID: 835 2694 4548
Passcode: 80461
Dial by your location

+1 719 359 4580 US

6:00 pm Call to order of the regular meeting of the City Council

Roll Call

Approval of the agenda

Housekeeping matters

Al Bl Badl BN B

Public comments about items not on the agenda

Zoom or in person. Staff will call on the public in order. Comments are limited to
three (3) minutes (not including council questions). Action, if required, will be

vote being taken on the matter.

Citizens wishing to speak to the Council on issues not on the agenda are requested to
send a message in the chat section or raise their hand in the participant’s section of

assigned to city staff. For matters on the agenda, public input will be heard prior to a

6:15 pm 6. | Consent Agenda:

A. Approval of the July 5th, 2023 Minutes
6:20 pm 7. | Department Reports:

A. City Administrator’s Report
Human Resources Department
Police Department

Fire Department

Streets Department

Animal Shelter

Deputy City Clerk - Licenses Report
Building Department

Planning Department

Sales Tax Comparisons

Financials

Bills

FASTIOMMON®

* These items may not have briefs or may have additional briefs Tuesday before the Council
meeting.
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ELEVATION 10,152’

7:20 pm 8. | Presentations and Discussions

A. Economic Development Corporation Update

7:30 pm 9. | Action Items:

A. Resolution No. 14, Series of 2023A Resolution Approving a Services
Agreement between the City of Leadville and Metcalf Archaeological
Consultants, Inc.

B. Resolution No. 15, Series of 2023A Resolution Authorizing $3,605 to the
Historic Preservation Commission for expenses related to the Cultural
Resource Survey

C. RootsRx Change of Ownership Public Hearing

D. Ordinance No. 4, Series of 2023: An Ordinance Amending Section 2.40.030 of
the Leadville Municipal Code Concerning the Compensation of the Mayor

8:00 pm 10. | Public Comments

11. | Public Meetings Planner

12. | Mayor’s Report

13. | Council Reports

8:20 pm 14. | Adjournment
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GREAT LIVING A

ELEVATION 10,152’

REGULAR COUNCIL
MEETING MINUTES

Wednesday 6:00 P.M. Council Chambers & Zoom
July 5, 2023

1. Call to order of regular council meeting at 6:01 p.m.

2. Roll call:
a. Present: Mayor Labbe, MPT Greene CM Thomas, CM Lauritzen, CM Luna-Leal
b. Absent: CM Hill, CM Grant

Staff Members Present: Deputy City Clerk Hannah Scheer, Administrative Assistant Lori Tye,
Planning Director Chapin LaChance, City Administrator Laurie Simonson, Interim Chief of Police Ken
Chavez

3. Approval of the agenda: CM Luna-Leal moved to approve the agenda as amended, and MPT Greene
seconded. All present were in favor.
Agenda Revisions:

4. Housekeeping Matters:

CM Lauritzen: E. 7th has torn up pavement, will not be fixed for a month - asked if there be some water
brought to keep the dust down. Administrative Assistant Lori Tye mentioned it should be done this
week.

5. Public comments for items not on the agenda:
a. Steve Prestash
1. Said the Pledge of Allegiance - many people in the room joined in
ii.  Concerned about the dual roles several people hold in Leadville - mentioned that the “under
God” portion was added to the pledge in 1954.
iii.  Read a Secretary of State quote about China
iv.  Stated that realtors make $35,000 on each unit sold at the Railyard
v.  Stated that the Railyard homes are selling for $800,000 and renting for $5,400 and used
$400,000 in CDOT funds
vi.  Stated this is accelerating gentrification, taxes are double, the situation is burdensome and is
profiteering off a vulnerable community.
b. Chris Cary
1. Asked for a correction to the minutes from 6/20/2023. The gun show will go forward, the
theatrical gun fight will not.

Regular Meeting 7/5/23 Minutes Presented to CC on 7/18/2023 Page | 1



City Council

6. Consent Agenda:

Minutes July 5, 2023

CM Lauritzen moved to remove the minutes of June 6, 2023 from the consent agenda, CM Luna-Leal

seconded.

CM Luna-Leal moved to approve the minutes of June 6, 2023 with revisions; MPT Greene seconded. All

present were in favor.

REVISIONS: “Fading West” not “Heading West”

CM Luna-Leal moved to remove the minutes of June 20, 2023 from the consent agenda, MPT Greene

seconded.

CM Luna-Leal moved to approve the minutes of June 20, 2023 with revisions; CM Thomas seconded. All

present were in favor.

REVISIONS: Fix “gun show” verbiage - the theatrical fight is canceled, not the gun show at the gym.
CM Luna-Leal expressed concern having the show or the theatrical fight in the first place.

7. Presentations and Discussions:
a. City Administrator’s Report:
i. €911 board established - St. Vincent’s is the last to sign. Sheriff Speckman, Chief Dailey,

Interim Chief Chavez, Office of Emergency Management Director Claire Skeen,
Emergency Medical Services Director Jeremiah Grantham have been added to the board.

ii. Tory Hoffman wrote a letter to the Mayor and the City Administrator regarding raising
money for injured veterans and police officers.

i1i. Interim Chief Chavez gave a summary of the recent events in town:

1.

2.

3.

Mountain Bike 100 - The ride-out was on Saturday, there were no accidents or
issues.

Tuesday 7/4 was the Firecracker 5k. Signs were put out in the morning, and had
an officer do the lead-out for safety and blocking as they went.

July 4th Parade - officer led. Showed support at the airport event as well.

7/6 is the first summer concert at Zaits Park - the police department will be there
as well.

Commented that there would be less calls about fireworks if there were no
firework stands in the City/County. Some homes burned down in Denver this last
weekend due to fireworks. Having fireworks in such close proximity to homes
and trees could be catastrophic.

b. Dark Skies Ordinance Discussion
1. Luke Finkin

1.

Would like to make Leadville a “dark skies” community

Regular Meeting 7/52023 Minutes Presented to CC on 7/18/2023



City Council Minutes July 5, 2023

2. This would require adapting lighting systems to point down, recommendations
for private property owners to inform how not to contribute to light pollution, a
potential ordinance for new builds with a clause for existing fixtures to be
switched out.
3. There would be some monetary transitions involved, suggested fundraising
events.
4. Can go to darksky.org for more information.
ii. The question was raised if Xcel participation would be necessary.
iii. The City Administrator passed a dark skies ordinance in Moab

c. Colorado Municipal League Conference Take-Aways
i. Hannah Scheer
1. Attendees were genuinely interested in what they could do to make their community
better for their people.
2. The Municipal Court class gave a lot of scenarios with a question and response section
to let people think through our processes and how best we can get resources to our
community and have better alternatives to excessive fines and jail time.

1. Decision making in municipalities needs to be non-partisan.

2. Senate Bill 213 was controversial because it preempted local zoning, it was not passed.
There was no partnership involved, no other organizations were asked to participate.

3. Assessed values and how to handle them at the legislative level. A ballot issue coming
out this November, Initiative 303 - changes residential property values. It will be
interesting to see what comes of the assessed values before we have to declare our Mills
in December.

4. One of the managers of DOLA (Department of Local Affairs) was very concerned that
not enough cities and counties were opting in to Proposition 123.

5. Attended a class on the Open Meetings Law - important for City Council not to “reply
all” or reply at all to emails to avoid the perception of having a serial meeting.

6. Social media - be careful of the way you use it.

8. Action Items:
a. Flaming Foliage Relay Temporary Use Permit

CM Thomas moved to approve the Flaming Foliage Relay Temporary Use Permit; CM
Lauritzen seconded.

YES NO Abstain Absent
CM Lauritzen *
CM Luna-Leal *
MPT Greene *
Mayor Labbe *
CM Grant *
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City Council Minutes July 5, 2023

CM Thomas *

CM Hill *

b. Ordinance No. 2, Series of 2023: Title 17 - Zoning, Definitions/Table of Uses
Amendments - 2nd reading

CM Luna-Leal moved to adopt Ordinance No. 2, Series of 2023: Title 17 - Zoning,
Definitions/Table of Uses Amendments - 2nd reading; CM Thomas seconded.

YES NO Abstain Absent
CM Lauritzen *
CM Luna-Leal *
MPT Greene *
Mayor Labbe *
CM Grant *
CM Thomas *
CM Hill *

¢. Ordinance No. 3, Series of 2023: Title 17 - National Historic Landmark (NHL) District

Amendments, Demolition, Applicability, Site Visits - 2nd reading

CM Thomas moved to Ordinance No. 3, Series of 2023: Title 17 - National Historic

Landmark (NHL) District Amendments, Demolition, Applicability, Site Visits - 2nd

reading; CM Lauritzen seconded.

YES NO Abstain Absent
CM Lauritzen *
CM Luna-Leal *
MPT Greene *
Mayor Labbe *
CM Grant *
CM Thomas *
CM Hill *

Regular Meeting 7/52023 Minutes Presented to CC on 7/18/2023



City Council Minutes July 5, 2023

9. Council Reports:
a. CM Luna-Leal:
i. $40,000 in grants to mobile home owners to weatherize/modernize home parks
ii. C4 is taking the lead

b. Mayor/Mayor Protem Greene
i. The parade was great, it was nice to see the City and County officials participate.

10. Mayor’s Report:
a. Music at Zaitz Park on 7/6 at 6:00 p.m.
b. Attending Central City Opera opening night
c. 25th Annual Putnam County Spelling Bee at the Tabor Opera House
d. The Sanitation Board is soliciting for a new member.

11. Public Meetings Planner:
a. The Leadville Urban Renewal Authority meeting has been moved to 7/13 at 5:30 p.m.

12. Public Comments:
a. Steve Prestash
i. Commented on corporations making money
ii. Thanked CM Grant and MPT Greene for re-adding the public comment at the end of
City Council meetings.

iii. Attended the Planning and Zoning meeting and no members were there in person, they
were all on Zoom. He would like to see City and County meetings with members
present.

b. Kenneth Chavez
1. As a citizen, he would like to see the City reinitiate starting City Council meetings with
the Pledge of Allegiance.
ii. The Pledge of Allegiance was created to show citizenship, patriotism, and civic duty.
Words are not said in jest, it is a pledge to the country.

iii. We have rights and privileges in this country that others don’t have, the words are not
hollow.

iv. It is standard practice for the House of Representatives and Congress to begin their
sessions with the Pledge of Allegiance. It is also the same for the State legislature of
Colorado.

Adjournment: 8:18 p.m.
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City Council Minutes July 5, 2023

APPROVED this 18th day of July by a vote of __ in favor___ against, _ abstaining, and
absent.
CITY OF LEADVILLE, COLORADO

ATTEST:
By

Deputy City Clerk

Regular Meeting 7/52023 Minutes Presented to CC on 7/18/2023



Leadville Police Department

800 Harrison Avenue
Leadville, CO 80461
{719) 486-1365

Kenneth Chavez, Interim Chief of
Police

Greg Labbe, Mayor

TO: The Honorable Mayor Greg Labbe and Members of Leadville City Council
FROM: Chief Ken Chavez

SUBJECT: Leadville Police Department; June 2023

+  Staffing:
¢  The Police Department has one opening at this time for a full-time officer and are accepting applications.

* Highlights:
. Team Leadville was happy with the assistance received from The Police Department. "Your Police Department has
provided our marathon team a Police Escort--to include Interim Chief Kenneth Chavez last week. | had the privilege to meet
he and Perla Flores on Friday. Great individuals! Chief Chavez is alsa a veteran, making what we do even more applicable.
Just wanted to thank both for their hospitality and "bringing us home” last week to the applause of hundreds who witness our
Team finish--which is well known by the Leadville Race Series Faithful."

MONEY RECEIVED FOR THE MONTH:

. $200.00 (7) Parking Tickets -
$332.00 (5) VIN Inspections / 5" Judicial District Checks / (1) Records Requests / (3) Fingerprints/ (3) Se
i _| Offender Registrations / (0) Vehicle Tow Fee
$30.00 (1) Police Surcharge — (0} VIN Convenience Fee

. Total $562.00

ACTIVITY:

Registered Sexual Offenders that reside in The City of Leadville: 16
Sex Offenders registered this month; 3
Incident Reports: 34
Citations/Tickets/Summons: 9
¢ Municipal Court:3
¢ County Court: 6
¢ Number of Juveniles put into Diversion; 0
*  Number of Persons Taken In-Custody: 6
¢ Agency Assist :10
*  Warrant: 4
+ DV6
+ Informational:12

* & & 2

LEADVILLE POLICE DEPARTMENT OFFICERS AND STAFF:



Peria Flores, Administrative Supervisor: Records/Getac/Sexual
Coordinator/fingerprints/(Certified) VIN Inspections

Joanna Lopez, Administrative Assistant: Records/Getac/Sexual Offender
coordinator/fingerprints/{Certified)VIN Inspections

Interim Chief of Police Kenneth Chavez

Sergeant John Ortega/FTO
Sergeant Daniel Breyer - (Part-Time) Training and Compliance Specialist

Ofticer Daniel Hanson - Part-Time /ETO
Officer Maria Porzeit
Officer Aaron Barnett

Officer Brenda Caraveo

Community Service Officer Natalie Lopez
Community Service Officer Destiny Barraza

LPD Fleet

(2) 2021 Ford Interceptor- Patrolf 82-14, 82-15

{3) 2020 Ford Interceptors- Patrol/ 82-11, 82-12, 82-13
(3) 2016 Ford Interceptors — Patrol/ 82-1, 82-4, 82-5,
(2) 2016 Ford Taurus/ 82-16, 82-17

(1) 2005 Jeep Liberty - CSO / 82-7(inoperable)

{1} 1999 Trailer — Evidence

Offender
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Days Attended

]
2
|
0

Community Events

| Events:

® Community Coffee

Community Events

Planned Pet Hood Clinic

Fire Alarm Drill

m Basketball Game ® Training | SkiJoring B Boom Days
= Trail 100 = Lockdown Drill W Parades ® Graduation
Time Spent on Calls
(Minutes) | Jan | Feb | March | April | May | June | July | Aug | Sept | Oct | Nov | Dec
15 4 5 6 8 10 12
30 2 4 6 7 1 3
45 2 1 8 1 2 5
60 1 2 3 1 1 2
90 1 1
Times Contacted on Calls
(People Contacted) | Jan | Feb | March | April | May | June { July | Aug | Sept | Oct | Nov | Dec
1 2 1 2
2 2 2 1 3 4 2
3 3 2 4 4 3 4
4 1 1 3 2 1 4
5 2 3 2 2 3
6 2 3 1 2
7 1 1 1 3
8 1 1 2 2
9
10+




Leadville Lake County Fire Rescue

816 Harrison Avenue. Leadville, CO 80461
Phone (719) 486-2990 Fax (719)486-3113 Emergency — Dial 911
www.lakecountyco.com/fire - www.cityofleadville.colorado.gov

Monthly Report June, 2023
CALLS FOR SERVICE

o Please see attached statistics for the month of June

DEPARTMENT

o Station II (Multi-Use Facility); Finish is being completed. Ordering operational needs with
community donation funds. A shift is putting together the gear locker storage area, B shift is assisting
with VA furniture and C shift is assembling the gym with flooring

® Headwaters Training Facility, (HTC); Self Contained Breathing Apparatus (SCBA) confidence
course container and one burn room, plans being worked on. Working towards a climate-controlled
building with Colorado Mountain College (CMC), and plans to finish two sheds donated by CMC to
become warming huts or additional training props

° Apparatus; Type I Spartan is set for the end of July for delivery. We will have a ceremony in
July.

GRANTS

o Awarded $44,850.00 in February. Assistance to Firefighter Grant, (AFG) grant submitted for a

micro grant for 10 sets of Personal Protective Equipment, (PPE), in the amount of $50,000.00. this grant
was submitted on Dec 17% 2022 and the 425 financial form was complete for this quarter

° Awarded! Firefighter Safety and Disease Prevention Grant submitted in the amount of $15,613.00
for an extractor machine for Station II. Reimbursement has been submitted in the amount of $14,475.00.
This has been installed at Station II

Awarded! House Bill -1194 grant for an additional 5 sets of PPE in the amount of $14,719.08
TO DATE; GRANT AND OTHER REVENUE TOTALS FOR 2018, 2022= $1,748,534.70

TO DATE; GRANT AND OTHER REVENUE SINCE 2012= $3,565,110.70

This revenue does not include minor revenue for services such as the sign program and permits
o Staffing Adequate Fire Emergency Response, (SAFER) grant 425 financial form complete this
quarter and $129,903.87 of the total amount of $595,027.86 has been requested. This grant for the 4™
person on the engine company finalizes 02-11-2025.

O e @ @

RESIDENT/RESERVE STAFFING

e We currently have 7 Residents with one female in the hiring process and one Reserve

o Total of 5 living at Station II when it is open.

PREVENTION/MARSHAL

Site Inspections:

STR 1

Rental Shop Highway 24
Old Pizza Hut

Meetings:



Building Dept

Pyrotechnics staff for 4th July display
LLCFR Officer Meeting

Planning &amp; Zoning

Access and Functional Needs

Leadville 100 Race Series IAP

RETAC

DA/ Advocates/ Sheriff

Lake County Emergency Services Council

Fire Responses:

109 E13th Garage Fire

500 Harrison Fire alarm
Mountain View East bus stop fire
Wildfire- Pan Arc area

300 E3rd backyard fire

Inspections/ Plans reviews:

Plan reviews: 28

Special Events: 22

Trainings: Friends of Twin Lakes and LLCFR provided free fire extinguisher
training to 20 residents.

OPERATIONS CHIEF/TRAINING/CMC

e B shift Engine Company performed CPR on a citizen and saved their life

e Extinguished 10 fires in total for the month

o In the process of hiring one female resident/reserve

e The online Fire Academy training system is operational

o Sent the Type III Engine on wildland deployment to the Spring Creek Fire

e Recertified 6 state qualifications

e Barned 2 new state qualifications

* Sent 5 personnel to Gunnison for a world class firefighting training at no expense to the
City/County/Department

e Continued work with WiRe on county wildfire mitigation

o Continued work with Forest Health Council on wildfire mitigation



Elite llcfr

Basic Incident Type Code And
Description (FD1.21)

DD - Monthly Incident Type Report (Summary)

Total
Incidents

Incident Type Category (FD1.21): 1 - Fire

100 - Fire, other
111 - Building fire

112 - Fires in structure other than in a
building

141 - Forest, woods or wildland fire

142 - Brush or brush-and-grass mixture
fire

Total: 10

Total Incidents Percent of

Incidents

1.82%
0.91%
0.91%

3.64%
1.82%

Total: 9.09%

Total
Property
Loss

25,000.00
5,000.00

5,000.00
0.00

Total:
35,000.00

Incident Type Category (FD1.21): 3 - Rescue & Emergency Medical Service Incident

300 - Rescue, EMS incident, other
311 - Medical assist, assist EMS crew
320 - Emergency medical service, other

321 = EMS call, excluding vehicle
accident with injury

324 - Motor vehicle accident with no
injuries.

2
2
18
25

13

Total: 60

1.82%
1.82%
16.36%
22.73%

11.82%

Total: 54.55%

Incident Type Category (FD1.21): 4 - Hazardous Condition (No Fire)

410 - Combustible/flammable gas/liquid
condition, other

412 - Gas leak (natural gas or LPG)
424 - Carbon mdnox{d; irncrzi’dienrt

444 - Power line down

1
2
1
1
5

Total:

Incident Type Category (FD1.21): 5 - Service Call

511 - Lock-out
550 - Public service assistance, other

551 - Assist police or other governmental
agency

Incident Type Category (FD1.21): 6 - Good Intent Call

600 - Good intent call, other

611 - Dispatched and éancelled en route

| 622 - No incident found on arrival at
dispatch address

651 - Smoke scare, odor of émoke

653 - Smoke from barbecue, tar kettle

671 - HazMat re]ease investigation w/no
HazMat

- N x;

Total: 8

3

7
2

Total: 15

0.91%

1.82%
0.91%
0.91%
Total: 4.55%

4.55%

1.82%
0.91%

Total: 7.27%
2.73%

1.82%

0.91%

L
0.91%

Total: 13.64%

Incident Type Category (FD1.21): 7 - False Alarm & False Call

1 700 - False alarm or false call, other

743 - Smoké detector activation, no fire -
| unintentional
1' 744 - Detector activation, no fire -
l unintentional

‘ Incident Type Category (FD1.21): 9 - Special Incident Type

| 900 - Special type of incident, other

1ofl

7
2

Total: 11
1

Total: 1
Total: 110

6.36%
1.82%

1.82%

Total:r 16.00%

, O.Qj%i
Total: 0.91%
Total: 100.00%

6.36%

Total: 0.00

0.00

Total: 0.00

Total: 0.00

0.00

Total: 6.00

Total: 0.00

Total: 0.00

Total:
35,000.00

Total Content

Loss
10,000.00
0.00
5,000.00
0.00
Total:
15,000.00
Total: 0.00
0.00
Total: 0.00
Total: 0.00
0.00
~ Total: 0.00
Total: 0.00
Total: 0.00
Total:

15,000.00

Total Loss

35,000.00
5,000.00

10,000.00
0.00

Total:
50,000.00

Total: 0.00

0.00

Total: 0.00

Total: 0.00

Total: 0.00

Totarl: 0.00

Total: 0.00

Total:
50,000.00

Total Loss Percent

of Total

70.00%
10.00%

20.00%
0.00%

Total: 100.00%

Total: 0.00%

0.00%

Total: 0.00% |

Total: 0.00% |

0.00%

TotaE 6.00% |

Total: 0.00% |

' Total: 0.00%
Total: 100.00% i
\

Printed On: 07/11/2023 03:43:56 PM



Elite licfr DD - NFIRS Run Data Report - Alarm to Arrival

Response Times Number of Incidents Percent of Total
0 - 1.0 Minutes 5 4.81%
1-2.0 Minutes 7 6.73%
2 - 3.0 Minutes 13 12.50%
3 - 4.0 Minutes 10 9.62%
4 - 5.0 Minutes 6 5.77%
5-6.0 Minutes 5 4.81%
| 6 - 7.0 Minutes 11 10.58%
7-8.0 Minutes 5 4.81%
8 - 9.0 Minutes 4 3.85%
9.-10.0 Minutes 2 1.92%
10 - 11.0 Minutes 5 4.81%
11 - 12.0 Minutes 2 1.92%
12 - 13.0 Minutes 3 2.88%
13 - 14.0 Minutes 2 1.92%
14 - 15.0 Minutes 1 0.96%
‘ 15 - 160 Minu]es 7 2 7 1.92%
16 - 17.0 Minutes 2 1.92%
17 - 18.0 Minutes 2 - 1.92%
18 - 19.0 Minutes ’ 3 2.88%
119 - 20.0 Minutes R 4 - 3.85%
21 - 22.0 Minutes 1 0.96%
'22-23.0Minutes - o o 1 ’ ’ 0.96%
24 - 25.0 Minutes ’ ’ 2 1.92%
' 31-32.0 Minutes ’ g - o 1.92%
33-34.0 Minutes ’ 1 . 0.96%
35-36.0 Minutes - 2 1.92%
|42 - 43.0 Minutes ’ 1 -  0.96%
Total: 104 Total: 100.00% |

Description
This Report Doesn't Include Times Greater Than 90 Minutes

1of1 Printed On: 07/11/2023 03:45:05 PM




STREET MAINTENANCE
SNOW PLOWING
SNOW/ICE REMOVAL
SANDING

TRASH

PATCHING

ALLEY WORK
DRAINAGE WORK
SWEEPING/CLEANING
PAVING

SIGNAGE REPAIR
LIGHT REPAIR
ADMINISTRATIVE WORK

TTL STREET MAINTENANCE
MISC MAINTENANCE

PARK MAINTENANCE
FENCE REPAIR

WEED CONTROL

CITY HALL MAINTENANCE
BUILDING MAINTENACE
TREE MAINTENANCE
STREET PAINTING
SPECIAL EVENTS WORK
XMAS DECORATIONS
CEMETARY

TABOR HOME

TABOR OPERA HOUSE
IN KIND HELP

TTL MISC MAINTENANCE
SERVICE & REPAIR

EQUIPMENT

POLICE VEHICLES
OTHER

COUNTY ASSISTANCE

TTL SERVICE & REPAIR
STREET MATERIAL SUPPLY

HAULING
REMOVAL
OUT OF COUNTY TRUCK

TTL STREET MATRL SUPPLY
WORK RECAP

TOTAL HOURS WORKED

ADDT'L SUPERVISOR HOURS

TOTAL WORK RECAP
OVERTIME

PTO
OTHER

FUNERAL
JURY DUTY
WORKMAN'S COMP

TOTAL OTHER HOURS

il 2] 5]6] 7]38 T0[ 1112|1314 15[ 1617|1819 20| 21| 22|23 [24[25]26] 27282930 31| TIL
4 4 4 4 a2 2| 4 a2 2| & 4 4 4 4] 54
20 16 240 96

43 42 90

30 30 20 10 6 20| 4 120

10 0] 38| 38| 8 10 10| 10 10| 12| 10| 10 10| 10| 10| 10 156
a4 il 4 10| 10 36

20 20

20 20

14 4 4] 2 10 34

4 2 2 4 12

12 10 2 24

20 10 30

38 20 10 8 10 106

10 16 20 46

10 10

60 80| 80| 60| 60 70| 60| 50| 70| 4| 4| 2| 70| 70| 70| 70 70| 70| 50| 60 HHAH
20 20 20 10 10 10| 10 100




STREET DEPT MONTHLY REPORT FOR 2022 STREET DEPT MONTHLY REPORT FOR 2023
MAN HOURS JAN FEB MAR APR MAY JUN JUL AUG SEP OCT NOV DEC  YTD JAN [FEB MAR APR MAY JUN JUL AUG SEP OCT NOV DEC YT(
STREET MAINT. | ' ' i
Snow Plowing 40 152 44 17 ! _ 4 90j 246 593 282| 228 202/ S0
Snow Removal/lce 718 502 632 25 64 608 2549 812 738 676 74
Sanding 12 16 | 12 34 16 90 14 8 42
Trash 76 40 76 68 56 110 66 108 60 84 106 38 888 32 28 24 40 46 54
Patching 240 196 40 166 642 80 200
Alley Work 16 37 20 60 84 94 40 351 | 6 58 |
Drainage Work 122 82 34 330 398 605 128 1699 | 7 46 96
Sweeping & Cleaning 24 196 100 60 10 36 20 446 10 125
Paving | 40 40 | 120
Gravel Streets | 0 |
Signage Repair 24 28 84 40 20 194 4 394 82 82
Light Repair . 8 8 84 | 100 _
Administrative Work 72 84 68 56 127 125 120 76 216 103 30 1077 48 74 104 83 231 156
Total Street Maintenance 918 694 868 604 651 599 681 656 901 918 437 942 8869 1174 1082 910 474 475 426
MISCELLANEOUS MAINT.
Park Maintenance 20 14 10 u L1036
Fence Repair 0
Weed Control _ 0
City Hall Maintenance 32 20 10 52 114
Building Maintenance 144 34 | 63 o4 76 104 20
Tree Maintenance 20 20
Street Painting 20 40 60 ] ' 20
Light Repair 8 8 '
Special Events Work 96 20 212 36 364 4| 164 ' kZ
Christmas Decorations 56 56 16
Cemetary 4 26 40 30 100 78 12
Tabor Home 0 20
Tabor Opera House 57 57 16'
In Kind Help 4 98 93 14 L34 72 4 319 34 42 24
Total Misc. Maintenance 9 § 1_22 m 64 m E 3.;6 ﬂ E 24_3 s m 4 164 142 212 146
SERVICE AND REPAIR
Equipment 8 66 108 56 86 10 69 50 26 172 448 86 1185 56 74 200 274 154 106
Police Vehicles 12 40 20 10 . . 100 16 14 122 22 46
Other* 0 52
County Assistance 20 62 1140 222
Total Service and Repair 20 66 108 116 106 82 69 190 36 | 188 448 100 1529 56, 74 200, 348 154
STREET MATERIAL N I O A N '
Street Materials ' [ | ] 0 .
Hauling _ . 104 .10 24 138
Removal 17 17
Out of County Truck 4 |16 [ 20 24 64 200 10
Total Street Material Supply 4 0 0 16 14 17 20 10 0 48 0 0 219 ' 20 10
WORK RECAP: | . . | |
Total Hours Worked 942 784 1104 900 925 912 899,1070.1014.1277 1162 1032 12021 1224/1176/1316| 984 1298 854
Addt'l Asst. Supervisor Hrs | 0
Addt'l Supervisor Hrs 108 84 124 124 124 16 580
Total Work Recap 1050 868 1228 1024 1049 912 899 1070 1014 1277 1178 1032 12601 1316)  {1298| 854
*Overtime 50 20 14 31 126 18 259 96
Vacation Hours 18 32 32 108 115 128/ 99 100 128 245 145 56 1206 48 32 120 189] 150{ 100
Sick Leave Hours | _ 0
Other 0
Funera! ' 0
Jury Duty 0
Personal Days (Hours) i ' | 0
Comp Time | 0
Workman's Comp ' ‘ 0
*Other: l | 0 | |




Leadvi“ﬁ
Lake County
Animal Shelter

£ %
Leadville Lake County Animal Shelter
June 2023 Department Report

Quick Stats

4 Adoptions 6 City Impounds 3 Repeat Offenders

2 Surrenders 10 County Impounds 0 Transfers In

1 Adoption Return 6 Unclaimed Strays 1 Transfers Out

8 Holds 0 Bite Quarantine 0 Euthanasias

7 RTOs 4 Rabies Vacs Needed 7 Licenses Needed

To Date (7/14) 133 animals have come through our doors

Events

e June

o 5th Staff training/interview Q&A with ASPCA pros

o 8th LPD Court Case, guilty of 10 counts of cruelty to animals

o 25th Vaccine Clinic with RezDawgs Rescue over 50 animals vaccinated!
o July

o 8th New partnership and transfer

o 12th Art Fundraiser raised over $1,500
e August

o 19th 1:00 - 4:.00 pm Yard Sale

o TBD Check Your Chip Event




DEPUTY CITY CLERK
June 2023 — LICENCES REPORT

BUSINESS

- No new updates

LIQUOR

- No new updates

- Vendors can call 303-205-2300 to verify the application is in process if they

are unsure about selling to a licensee while their renewal is being
processed.

MARIJUANA

JEM Dutch Acres LLC dba Earl’s has applied to renew their Retail Dispensary
License

- RootsRx has applied to renew their Retail Dispensary License and Retail
Cultivation license

SHORT TERM RENTAL

4 more people have updated their licenses - doing a manual count to get a
hard number of total licenses - some have not paid for the total amount of
licenses they had last year, which will increase the total count.

- 22 people on the waiting list




Permit on Permit # Permit Fees/Valuation increased
Internet list Retired Incomplete or Decreased Clty Buildlng Permits 2023
co/ Expiration | Account Submitted Permit Permit Holder County Payment | Receipt ccc
coc Date Number Type of Construction Date Number Applicant/Owner Physical Address Value Fee Type Number | Inv#
R005618 Drywall 1/30/2023|BP2023-01W  |All about remodeling/Shipman 715 Elm St. $3,000.00 $186.00|cc 13110972
January Totals $3,000.00 $186.00
R006674 3/20/2023|BP2023-02W  [CO Container Homes 930 Hemlock St $193,200.00 $1,679.00 32913139
R006939 3/8/2023|BP2023-03W [Costello West LLC 109 Brooklyn Cirlce $211,190.00 $2,979.00 31612883
R006940 3/8/2023(BP2023-04W |Costello West LLC 113 Brooklyn Circle $224,460.00 $3,132.00 31612883
R005940 3/30/2023|BP2023-05W Mtz Altitude Const/Sustos 301E. 8th $9,670.00 $253.00 40613327
March Totals $638,520.00 $8,043.00
R006400 4/4/2023|BP2023-06W  [Blackwell/Blackwell 428 E 7th St $338,490.00 $4,449.00 40613327
April Totals $338,490.00 $4,449.00
R006941 Duplex 5/24/2023|BP2023-08W [Costello West LLC 117 Brooklyn Circle $223,680.00 $1,893.00 3047 52414907
R006942 Duplex 5/24/2023|BP2023-09W [Costello West LLC 121 Brooklyn Circle $223,680.00 $1,893.00 106 52414907
R006943 Duplex 5/24/2023|BP2023-10W [Costello West LLC 125 Brooklyn Circle $220,540.00 $1,871.00 105 52414907
R007110 Basement conversion to ADU 5/9/2023(BP2023-11W |Torre Form/Noe Torre 701 Clarendon $225,100.00 $3,139.00 1098 51614764
May Totals $893,000.00 $8,796.00
R006252 Foundation Repair 6/12/2023|BP2023-12W  [Aspen Foundations/Nab 200 West 6th St $90,000.00 $1,546.00 61215496
R005840 Remodel/Repair 6/12/2023|BP2023-13W  [KW/Askins 228 E 7th St $32,400.00 $666.00 61215502
Mod Set w/ 2 floors unfinished
R005605 space 6/16/2023|BP2023-07W |Torre Form/Gonzales 724 Elm $469,010.00 $3,610.00 1093 62215801
June Totals $591,410.00 $5,822.00




City Permit Fee Totals 2023

Building Plumbing Mechanical Roofing Solar Plan Review County's CCC's ccc City Building
2023 Permit Fee Permits Permits Permits Permits Only Total 25% 75% Misc. Misc. Valuation
January $186.00 $0.00 $916.00 $0.00 $150.00 $1,252.00 $0.00 $0.00 $3,000.00
February $0.00 $127.00 $260.00 $0.00 $300.00 $1,091.00 $1,778.00 $0.00 $0.00 $0.00
March $8,043.00 $342.00 $114.00 $0.00 $0.00 $0.00 $8,499.00 $0.00 $0.00 $638,520.00
April $4,449.00 $50.00 $390.00 $194.00 $150.00 $2,347.00 $7,580.00 $0.00 $0.00 $338,490.00
May $8,796.00 $150.00 $196.00 $804.00 $0.00 $0.00 $9,946.00 $0.00 $0.00 $893,000.00
June $5,822.00 $298.00 $556.00 $1,979.00 $0.00 $0.00 $8,655.00 $0.00 $0.00 $591,410.00
July $0.00
August $0.00
September $0.00
October $0.00
November $0.00
December $0.00
Totals $27,296.00 $967.00 $2,432.00 $2,977.00 $600.00 $3,438.00 $37,710.00 $0.00 $0.00 $0.00 $0.00 $2,464,420.00
Total of all permits $37,710.00
Total of Ancillary Permits $6,976.00




GREAT LIVING A’-,- co

ELEVATION 10,152’

AGENDA ITEM # 9A
CITY COUNCIL COMMUNICATION FORM

MEETING DATE: July 18,2023

SUBJECT: Resolution No. 14, Series of 2023: A Resolution Approving a Services Agreement

between the City of Leadville and Metcalf Archaeological Consultants, Inc.

PRESENTED BY: Laurie Simonson, City Administrator; Lori Tye, Historic Preservation Commission staff

____ ORDINANCE
__X__RESOLUTION
_____MOTION
_____INFORMATION

REQUEST OR ISSUE:

Before City Council for consideration is Resolution No. 14, Series of 2023, (the “Resolution”), which
approves a contract between the City of Leadville (“City”) and Metcalf Archaeological Consultants,
Inc. for professional services. The contract is for professional services, a Cultural Resource Survey of
West End Residential area of the City’s National Historic Landmark Overlay District (“NHL District”).

BACKGROUND INFORMATION:

The Historic Preservation Commission (“HPC”) would like to hire Metcalf Archaeological
Consultants, Inc. to conduct a reconnaissance level survey of the historic resources in the West End
Residential area, along E 8™ and 9™ Streets. The survey will provide a better understanding of the
integrity and contributing status of buildings within the National Historic Landmark District. The
2015 Comprehensive Plan identified the West End Residential area as a “Priority One Survey
project” and recommended completion of a reconnaissance level survey within five years.

The HPC has applied for, and received, the following grants to fund this project:
Certified Local Government (CLG) subgrant - $25,000.00, with a local match of $8,105
Lake County Community Fund grant - $3,000.00

Visit Leadville-Twin Lakes Tourism Panel grant - $1,500.00

Metcalf Archaeological Consultants, Inc. bid on this project last December, the bid was $29,357;
Cost of flyers to alert city residents regarding the START of the project & associated public meetings
is $1,248.94;

Cost of flyers to alert city residents regarding the RESULTS of the project & associated public
meetings is $1,248.94;

Cost of Translation services (English to Spanish) for flyers and for survey report is $1,250.00

Page 1 of 2



VI.

VII.

VIIL.

Total estimated cost of this first survey project is $33,104.88 and we have received $29,500 in
grants, leaving $3,604.88.

FISCAL IMPACTS:

While the contract with Metcalf (529,357) is fully grant funded, the HPC will be asking for $3,605 from
City Council to reach the total cost of the West End Residential survey project. City to pay consultant,
then reimbursed by the CLG grant funds, other funds have been received.

LEGAL ISSUES:
N/A
STAFF RECOMMENDATION:

The HPC is committed to getting the “Priority One” areas surveyed as recommended in the 2015
Comprehensive Plan. They are currently working on other grant opportunities and will be applying for a
larger grant from State Historical Fund in October, which requires a 25% match. These surveys will be
instrumental in processing Certificate of Appropriateness’ and determining if a structure is historic or non-
historic and contributing or non-contributing to our National Historic District. Staff recommends that City
Council approve Resolution No. 14, Series of 2023.

COUNCIL OPTIONS:
Council may take one of the following actions:
1. Adopt the Resolution.
2. Adopt the Resolution with amendments.
3. Table for further discussion and consideration.

PROPOSED MOTION:

“l move to adopt Resolution No. 14, Series of 2023, A Resolution Approving a Services Agreement
between the City of Leadville and Metcalf Archaeological Consultants, Inc.”

ATTACHMENTS: Resolution No. 14, Series of 2023 and copy of Services Agreement with Metcalf
Archaeological Consultants, Inc.
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CITY OF LEADVILLE, COLORADO
RESOLUTION NO. 14
SERIES OF 2023

A RESOLUTION APPROVING A SERVICES AGREEMENT BETWEEN THE CITY OF
LEADVILLE AND METCALF ARCHAEOLOGICAL CONSULTANTS, INC.

WHEREAS, The Historic Preservation Commission would like to hire Metcalf Archaeological
Consultant, Inc. to conduct a reconnaissance level cultural resource survey of the west end residential
area; and

WHEREAS, Metcalf Archaeological Consultants, Inc. has submitted, and been awarded, a bid as
a qualified and experienced consulting firm; and

WHEREAS, The survey will provide a better understanding of the integrity and contributing
status of buildings.

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Leadbville,
Colorado, as follows:

The City Council hereby:

(a) Authorizes the City Administrator, on behalf of the City of Leadville’s Historic Preservation
Commission, to enter into a contract for professional services with Metcalf Archaeological
Consultants, Inc. in the amount of $29,357.

This Resolution shall be effective upon its adoption.

ADOPTED this 18" day of July, 2023 by a vote of in favor, against,
abstaining, and absent.

CITY OF LEADVILLE, COLORADO:

Greg Labbe, Mayor
ATTEST:

Deputy City Clerk



City of Leadyville, Colorado
SERVICES AGREEMENT

Service: Cultural Resource Survey

THIS SERVICES AGREEMENT (“Agreement”) is made and entered into by and between
the City of Leadville, a municipal corporation of the State of Colorado, with offices at 800 Harrison
Avenue, Leadville, Colorado 80461 (the “City”), and Metcalf Archaeological Consultants, Inc.,
an independent contractor with offices at 11495 W 8" Ave, Suite 104, Lakewood, CO 80215
(“Contractor”) (each individually a “Party” and collectively the “Parties”).

For the consideration set forth in this Agreement, the receipt and sufficiency of which are
acknowledged, the Parties agree as follows:

I. SERVICES

A. Description. Contractor will provide a Cultural Resource Survey for the west end
residential area of the City (“Services”), which services are more fully described in Contractor’s
proposal attached to this Agreement as Exhibit A. Exhibit A is incorporated into this Agreement
by this reference.

B. Term and Termination. This Agreement shall be effective on the date of its mutual
execution by the Parties and shall continue until contractor completes the Scope of Services to the
satisfaction of the City or until terminated as provided in this Agreement. The Parties may mutually
agree to extend the term of this Agreement in writing pursuant to the amendment provisions of
this Agreement. Either the City or the Contractor may terminate this Agreement by providing the
other party with advance written notice of termination. The notice of termination shall state the
date on which the Services shall terminate, which shall be no sooner than thirty (30) days following
the date of the notice of termination. Within thirty (30) days of the date of termination, Contractor
may submit a final invoice for all unpaid Services completed pursuant to this Agreement prior to
the date of termination. The City will pay such final invoice within thirty (30) days of the date of
the City’s receipt of the final invoice. The City shall not be obligated to pay any invoice submitted
by Contractor more than thirty (30) days after the date of termination.

I1. COMPENSATION

A. Payment. In consideration for performance of the Services by the Contractor, the
City shall pay Contractor an amount not to exceed twenty-nine thousand three hundred fifty-seven
dollars ($29,357) (“Contractor Fee”).

B. Method of Payment. Contractor may invoice the City no more often than twice a
month for Services completed. The City shall pay each invoice within thirty (30) days of the City’s
receipt of the invoice unless the Parties agree upon another time period in writing. Notwithstanding
the foregoing, upon termination of this Agreement by one or both parties, the City shall pay the
final invoice pursuant to Section I of this Agreement. All payments under this Agreement shall be
by check made payable to Contractor. The City will mail payments via first class United States
Mail to the Contractor’s address listed on the first page of this Agreement.

Leadville Services Agreement Metcalf Archaeological Consultants, Inc. Page 1 of 7
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C. Other Expenses. Any fee, cost, charge, or expense incurred by the Contractor not
otherwise specifically authorized by this Agreement shall be deemed a non-reimbursable cost that
shall be borne by the Contractor and shall not be billed or invoiced to the City and shall not be
paid by the City.

III. INSURANCE

Contractor shall obtain and maintain the types, forms, and coverage(s) of insurance deemed
by the Contractor to be sufficient to meet or exceed the Contractor’s minimum statutory and legal
obligations arising under this Agreement. Such insurance shall name the City as a Certificate
Holder. Contractor shall provide the City with a certificate of insurance prior to the commencement
of the services under this Agreement, and Contractor shall provide the City a copy of such
insurance policy or policies upon request by the City. Contractor understands and agrees that the
City’s insurance does not provide coverage for Contractor. The Contractor’s failure to obtain or
maintain Contractor’s own policies of insurance for the duration of this Agreement and for any
travel or other activities related to the Services shall not limit, prevent, preclude, excuse, or modify
any liability, claims, demands, or other obligations of the Contractor arising from performance or
non-performance under this Agreement.

IV. INDEMNIFICATION

Contractor agrees to indemnify, defend, and hold harmless the City and its officers, insurers,
volunteers, representatives, agents, employees, heirs and assigns from and against all claims, liability,
damages, losses, expenses and demands, including reasonable attorney fees, on account of injury,
loss, or damage, including without limitation claims arising from bodily injury, personal injury,
sickness, disease, death, property loss or damage, or any other loss of any kind whatsoever, which
arise out of or are in any manner connected with this Agreement if such injury, loss, or damage to
the extent caused in whole or in part by, the negligent act, omission, error, professional error,
mistake, negligence, or other fault of Contractor, or any officer, employee, representative, or agent
of Contractor, or which arise out of a worker's compensation claim of any employee of Contractor.

V. MISCELLANEOUS

A. Independent Contractor. Contractor understands and agrees that Contractor
shall perform its obligations under this Agreement as an independent contractor and not as
an employee of the City. Contractor acknowledges that it is not on City’s payroll or social
security or tax withholding rolls. Notwithstanding any other provision of this Agreement, all
personnel assigned by Contractor to perform work under the terms of this Agreement shall
be, and remain at all times, employees or agents of Contractor for all purposes. Contractor
shall make no representation that it is an employee of City for any purposes. The Contractor
shall be solely responsible for all compensation, benefits, insurance and employment-related
rights of any person providing services under this Agreement during the course of or arising
or accruing as a result of any employment, whether past or present, with the Contractor, as
well as all legal costs including attorney’s fees incurred in the defense of any conflict or legal
action resulting from such employment or related to the corporate amenities of such
employment.
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B. Governing Law and Venue. This Agreement shall be governed by the laws of the
State of Colorado, and any legal action concerning the provisions of it shall be brought in Lake
County, Colorado.

C. Integration and Modification. This Agreement constitutes the entire agreement
between the Parties, superseding all prior oral or written communications. This Agreement may
only be modified or amended upon written agreement signed by the Parties.

D. Notice. Unless otherwise provided in this Agreement, any notice under this
Agreement shall be in writing, and shall be deemed sufficient when directly presented to a Party
or sent via pre-paid, first-class United States Mail, to the Party at the applicable address set forth
on the first page of this Agreement.

E. Severability. If any provision of this Agreement is found by a court of competent
jurisdiction to be unlawful or unenforceable for any reason, the remaining provisions of this
Agreement shall remain in full force and effect.

F. Assignment. Neither this Agreement nor any of the rights or obligations of the
Parties, shall be assigned by either Party without the written consent of the other.

G. Rights and Remedies. Any rights and remedies of the City under this Agreement
are in addition to any other rights and remedies provided by law. The expiration of this Agreement
shall in no way limit the City's legal or equitable remedies, or the period in which such remedies
may be asserted.

H. Binding Effect. The Parties agree that this Agreement, by its terms, shall be binding
upon the successors, heirs, legal representatives, and assigns; provided that this Section V shall
not authorize assignment.

L No Third-Party Beneficiaries. Nothing contained in this Agreement is intended to
or shall create a contractual relationship with, cause of action in favor of, or claim for relief for,
any third party, including any agent, sub-consultant or subcontractor of Contractor. Absolutely no
third-party beneficiaries are intended by this Agreement. Any third party receiving a benefit from
this Agreement is an incidental and unintended beneficiary only.

J. Survival. Any terms and conditions of the Agreement that require continued
performance, compliance, or effect beyond the Termination Date of the Agreement shall survive
such Termination Date and shall be enforceable in the event of a failure to perform or comply,
including but not limited to the following provisions: Sections IV (Indemnification) and V (A)
(Independent Contractor), (B) (Governing Law and Venue), (G) (Rights and Remedies) and (K)
(Attorneys’ Fees).

K. Attorneys’ Fees. If the Contractor breaches this Agreement, then it shall pay the
City’s reasonable costs and attorney's fees incurred in the enforcement of the terms, conditions,
and obligations of this Agreement.
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L. Annual Appropriation. Consistent with Article X, § 20 of the Colorado
Constitution, any financial obligation of the City not performed during the current fiscal year is
subject to annual appropriation, and thus any obligations of the City shall extend only to monies
currently appropriated and shall not constitute a mandatory charge, requirement, debt or liability
beyond the current fiscal year.

M. Agreement Controls. In the event a conflict exists between this Agreement and any
term in any exhibit attached or incorporated into this Agreement, the terms in this Agreement shall
supersede the terms in such exhibit.

N. Force Majeure. Neither the Contractor nor the City shall be liable for any delay in,
or failure of performance of, any covenant or promise contained in this Agreement, nor shall any
delay or failure constitute default or give rise to any liability for damages if, and only to extent that,
such delay or failure is caused by “force majeure.” As used in this Agreement, “force majeure”
means acts of God, acts of the public enemy, acts of terrorism, unusually severe weather, fires,
floods, epidemics, quarantines, strikes, labor disputes and freight embargoes, to the extent such
events were not the result of, or were not aggravated by, the acts or omissions of the non-performing
or delayed party.

0. Protection of Personal Identifying Information. In the event the Services include
or require the City to disclose to Contractor any personal identifying information as defined in
C.R.S. § 24-73-101, Contractor shall comply with the applicable requirements of C.R.S. §§ 24-
73-101, et seq., relating to third-party services providers.

P. Authority. The individuals executing this Agreement represent that they are
expressly authorized to enter into this Agreement on behalf of the City of Leadville and the
Contractor and bind their respective entities.

Q. Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall constitute an original and all of which shall constitute one and the same document.
In addition, the Parties specifically acknowledge and agree that electronic signatures shall be
effective for all purposes, in accordance with the provisions of the Uniform Electronic Transactions
Act, Title 24, Article 71.3 of the Colorado Revised Statutes.

[signature page follows]
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THIS AGREEMENT is executed and made effective as provided below.

CITY OF LEADVILLE, COLORADO METCALF ARCHAEOLOGICAL
CONSULTANTS, INC.
By: By:
Printed Name: Printed Name:
Title: Title:
Date of execution: Date of execution:
ATTEST:
Deputy City Clerk
STATE OF )
COUNTY OF ) ss.
The foregoing Services Agreement was acknowledged before me this day of ,
2023, by as of ,a

Witness my hand and official seal.

My commission expires:

Notary Public

(Required for all contracts (C.R.S. § 8-40-202(2)(b)(IV)))
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EXHIBIT A
SCOPE OF WORK

Task A—Literature Review and Archival Research
Subtasks -

* Request file search through OAHP

* Review existing historic documentation

* Conduct research at City and County offices

» Conduct research at local institutions and repositories

Literature Review and Research

Prior to beginning fieldwork, Metcalf staff will conduct necessary preliminary research including
a review of existing historic documentation in the project area, relevant survey and stabilization
reports, and any documentation specific to the City of Leadville. This background research will
provide a basic knowledge of the area as well as results of previously conducted work. Metcalf
will obtain all available documentation and GIS data from OAHP.

To adequately evaluate the cultural resources within the survey area, staff will consult relevant
primary and secondary source materials as well as state developed contexts, web guides, historic
photos, and National Register documents. The Leadville Heritage Museum, Colorado Mountain
History Collection at the Lake County Public Library, digital Sanborn Fire Insurance maps, and
historic newspapers will also be utilized for historic research.

Task B — Fieldwork
Subtasks -
* Reconnaissance level survey of 108 properties

Fieldwork

Metcalf will conduct a survey of 108 identified properties at a reconnaissance level. The
inventory will conform to the guidelines contained in Colorado Cultural Resource Survey
Manual: Guidelines for ldentification (OAHP 2007). Work will be conducted by Metcalf
Architectural Historian, under the supervision of Principal Investigator, Jennifer Lee. Additional
field staff, if utilized, will be directly supervise. Metcalf will record properties using relevant
forms available from the Colorado OAHP, as described below. At minimum, on-site
documentation will include locational information, written descriptions of each feature, dates of
construction, historic associations and/or contexts, and an assessment of each of the seven
aspects of integrity. Metcalf will include a preliminary evaluation of eligibility following criteria
established in 36 CFR 60 and the guidelines provided in National Register Bulletin 15, How fo
Apply the National Register Criteria for Evaluation. Justification for the eligibility or
ineligibility of a location will be discussed in the technical report with reference to the four
Criteria for Evaluation (A through D), seven Criteria Considerations (A through G), and seven
aspects of integrity.

Each property will be recorded by taking high quality digital images from the public right-of-
way. Photographs will clearly show the subject building. If there are secondary structures
associated with each site and they are not clearly visible in the image of the main house,
additional photographs may be taken. Our Architectural Historian will document physical
descriptions, note current property conditions, and make preliminary recommendations regarding
the level of historic integrity retained by each property utilizing Metcalf’s digital iPad workflow.
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Task C—Survey Forms and Report Preparation
Subtasks -

» Complete 108 reconnaissance survey forms
 Write technical report

* Submit draft forms and report to HPC

* Revise drafts and prepare final forms and report
* Submit final forms and report to HPC

Following the survey, Metcalf will complete 108 reconnaissance survey forms using OAHP
templates as noted above. Metcalf has confirmed that OAHP no longer requires a separate form
for secondary buildings on properties recorded at the reconnaissance level. Primary buildings
will therefore be recorded on a Historical and Architectural Reconnaissance Form and ancillary
buildings will be included in a table at the end of the form. Each draft form will be submitted to
the HPC and OAHP for review. Metcalf will revise and finalize the forms in response to received
feedback.

Historical and Architectural Reconnaissance Form (OAHP Form 1417)

Metcalf will record each property on a Colorado Cultural Resources Inventory Historical and
Architectural Reconnaissance Form (OAHP Form 1417). This form is intended to provide the
basic descriptive record of a single building, structure, or site sufficient to make a preliminary
assessment of architectural significance and/or identify potential areas of historical significance
only and will not result in a formal evaluation of historical significance in reference to the NRHP
Criteria. Data collected for each property will include: legal location, street address and parcel
information, UTM reference, property name, resource classification, current property owners,
description of basic construction features, historic function and date of construction, potential
areas of significance, site photographs, maps, and assessment of integrity.

Technical Report

Following the completion of OAHP Forms, Metcalf will provide a technical report for
submission to, and approval by the HPC and OAHP. The report will include a cover page,
abstract, table of contents, list of figures, list of tables, introduction, project background, historic
context, and site descriptions and evaluations. Completed forms will be included as an appendix
to the report, as will a complete set of digital and historical photographs, and maps for each
building. Final deliverables will be submitted in an electronic format.

To achieve quality control and assurance at Metcalf, the North and East End Residential
Architecture Survey report will go through intensive review by both the project Architectural
Historian and the Principal Investigator prior to submittal. Review will ensure the report satisfies
the requirements of the OAHP and displays technical competence, is grammatically sound, and
is compiled in a manner consistent with the project.

If Metcalf receives any comments from the HPC or OAHP on the draft technical report, we will
make the necessary edits and submit a final digital copy.
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AGENDA ITEM # 9B
CITY COUNCIL COMMUNICATION FORM

MEETING DATE: July 18,2023

SUBJECT: Resolution No. 15, Series of 2023: A Resolution Authorizing $3,605 to the Historic

Preservation Commission for expenses related to the Cultural Resource Survey

PRESENTED BY: Laurie Simonson, City Administrator; Lori Tye, Historic Preservation Commission staff

____ ORDINANCE
__X__RESOLUTION
_____MOTION
_____INFORMATION

REQUEST OR ISSUE:

Before City Council for consideration is Resolution No. 15, Series of 2023, (the “Resolution”), which
approves $3,605 for additional expenses related to the Cultural Resource Survey of West End
Residential area of the City’s National Historic Landmark Overlay District (“NHL District”). The
additional expenses include mailers to be sent to the community, as well as public meetings, at the
beginning of the survey process and at the conclusion of the project to share the results.

BACKGROUND INFORMATION:

The Historic Preservation Commission (“HPC”) hopes to hire Metcalf Archaeological Consultants,
Inc. to conduct a reconnaissance level survey of the historic resources in the West End Residential
area, along E 8t and 9t Streets. Cost of the actual survey is $29,357.

The additional expenses that go along with the survey include:

Flyers to alert city residents regarding the START of the project & associated public meetings:
$1,248.94;

Flyers to alert city residents regarding the RESULTS of the project & associated public meetings:
$1,248.94;

Translation services (English to Spanish) for flyers and for final survey report:

$1,250.00

Total estimated cost of this first survey project is $33,104.88 and we have received $29,500 in
grants, leaving $3,604.88 needed.

FISCAL IMPACTS:

The HPC is asking for $3,605 from City Council to reach the total cost of the West End Residential survey
project.
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IV. LEGAL ISSUES:
N/A
V. STAFF RECOMMENDATION:

The HPC is committed to getting the “Priority One” areas surveyed as recommended in the 2015
Comprehensive Plan. They have received three (3) grants this year and are currently working on other
grant opportunities. They will also be applying for a larger grant from State Historical Fund in October,
which requires a 25% match. These surveys will be instrumental in processing Certificate of
Appropriateness’ and determining if a structure is historic or non-historic and contributing or non-
contributing to our National Historic District. Staff recommends that City Council approve Resolution No.
15, Series of 2023.

VI. COUNCIL OPTIONS:
Council may take one of the following actions:
1. Adopt the Resolution.
2. Adopt the Resolution with amendments.

3. Table for further discussion and consideration.

VIl. PROPOSED MOTION:

“I move to adopt Resolution No. 15, Series of 2023, A Resolution Authorizing $3,605 to the Historic
Preservation Commission for expenses related to the Cultural Resource Survey”

VIIl. ATTACHMENTS: Resolution No. 15, Series of 2023
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CITY OF LEADVILLE, COLORADO
RESOLUTION NO. 15
SERIES OF 2023

A RESOLUTION Authorizing $3,605 to the Historic Preservation Commission for additional
expenses related to the Cultural Resource Survey of the West End Residential area.

WHEREAS, The Historic Preservation Commission would like to conduct a reconnaissance level
cultural resource survey of the west end residential area; and

WHEREAS, With a cultural resource survey, there will be additional expenses to inform the
public of the survey and hold public community meetings; and

WHEREAS, The Historic Preservation Commission has received grant funding for $4,500 of the
$8,105 needed for the additional expenses.

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Leadyville,
Colorado, as follows:

The City Council hereby:
(a) Authorizes the expenditure of $3,605 by the City of Leadville’s Historic Preservation

Commission, to inform the public, via mailers and public meetings, of the cultural resources
survey and its results.

This Resolution shall be effective upon its adoption.

ADOPTED this 18" day of July, 2023 by a vote of in favor, against,
abstaining, and absent.

CITY OF LEADVILLE, COLORADO:

Greg Labbe, Mayor
ATTEST:

Deputy City Clerk
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AGENDA ITEM #9C
CITY COUNCIL COMMUNICATION FORM

MEETING DATE:  July 18, 2023

SUBJECT: Change of Ownership of RootsRx from Robert Holmes, Jr. to Sun Theory SPV
Il, LLC, Connor Oman

PRESENTED BY: Hannah Scheer, Deputy City Clerk

_____ORDINANCE
____RESOLUTION
_X__MOTION
_____INFORMATION

REQUEST OR ISSUE:

Staff requests that council approve the application for transfer of ownership of a retail medical
marijuana license due to a change of ownership of RootsRx from Robert Holmes, Jr. to Sun Theory
SPV I, LLC, Connor Oman.

Il. BACKGROUND INFORMATION:

Robert Holmes, Jr., current owner of RootsRx dispensary, is in the process of selling RootsRX’s
retail operation to Sun Theory SPV Il, LLC, Connor Oman. This sale is a transfer of ownership of
RootsRX. This transfer of ownership requires a transfer of the retail dispensary license.

The following are the requirements by the City of Leadville to obtain a retail marijuana license:

A. An applicant seeking to obtain a license pursuant to this chapter shall file an application by
appointment with the city clerk or deputy city clerk at city offices between the hours of 8:00
a.m. to 5:00 p.m. on regular city business days. The application shall be on forms provided by
the state and the city, as approved by the city attorney, and shall include all information



required by the Colorado Medical Marijuana Code and any additional information requested
by the city clerk if such information, in his or her opinion, is reasonably necessary to complete
the investigation and review of the application.

At the time of application, the applicant shall pay a non-refundable application fee, as well as
a non-refundable consultant reimbursement (N/A) fee to defray the costs incurred by the city
for background investigations, legal review, and any other third-party consultant costs
incurred by the city in processing of the application. An applicant shall also submit at the time
of application all applicable license fees, which may be refunded if the application is later
denied or withdrawn.

At the time of application, each applicant shall present a suitable form of identification and
the following information, which information may be required for the applicant, the proposed
manager of the medical marijuana establishment, and all persons having a financial interest in
the business that is the subject of the application or, if applicant is an entity, holding a one
percent or more of the issued and outstanding capital stock or other ownership interest of the
entity:

1. Name, address, and date of birth of the owner(s) and any managers of the applicant;

2. If the owneris a corporation, partnership, limited liability company, or other
business entity, the name(s), social security number(s), and address(es) of any officer
or director of the entity and of any person holding any of the issued and outstanding
capital stock or other ownership interest of the entity.

3. A completed set of the fingerprints of each person specified in subsections 1 and/or
2 of this_Section 5.44.060(C).

Awaiting Fingerprints

4. A statement of whether or not any person holding any ownership interest in the
proposed medical marijuana establishment has:
a. Been denied an application for a medical marijuana establishment license or
retail marijuana establishment license by the state or any other local
jurisdiction in the state, or has had such a license suspended or revoked; and

b. Been convicted of a felony or has completed any portion of a sentence due to
a felony charge within the preceding five years.

5. Proof that the applicant has paid all application and other applicable fees.

6. If applicant is a business entity, information regarding the entity, including, without
limitation, the name and address of the entity, its legal status, and proof of


https://library.municode.com/co/leadville/codes/code_of_ordinances?nodeId=TIT5BULIRE_CH5.44MEMAESRELI_5.44.060APLI

registration with, or a certificate of good standing from, the Colorado Secretary of
State, as applicable;

7. Anacknowledgement and consent that the city may conduct a background
investigation, including a criminal history check, and that the city will be entitled to
full and complete disclosure of all financial records of the applicant, including
records of deposit, withdrawals, balances, and loans;

8. A copy of any deed reflecting the applicant's ownership of, or lease reflecting the
right of applicant to possess, the proposed licensed premises;

9. If the applicant is not the owner of the proposed licensed premises, a notarized
statement from the owner of such property authorizing the use of the property for a
medical marijuana establishment and authorizing the city to enter the property for
inspection of the proposed licensed premises on a form approved by the city;

10. Evidence of a valid city and state sales tax license for the business;

11. Proof that the proposed medical marijuana establishment will be located in a
location that permits such land use under this chapter and other applicable
provisions of this code;

12. An area map, drawn to scale, indicating, within a radius of one-quarter mile from the
boundaries of the property upon which the medical marijuana establishment is
proposed to be located, the distance between the medical marijuana establishment and
any school or youth and family prevention business, measured in feet. If the application
seeks licensure for a medical marijuana center, the map shall also indicate, within a
radius of one-quarter mile from the boundaries of the property upon which the medical
marijuana establishment is proposed to be located, the distance between the proposed
medical marijuana center and any other medical marijuana center or retail marijuana
store for which a license has been approved or issued, measured in feet.

13. A "to scale" diagram of the proposed licensed premises, no larger than eleven (11)
inches by seventeen (17) inches, showing, without limitation, building layout, all interior
dimensions of the proposed licensed premises, including all limited access areas, areas
of ingress and ingress from the proposed licensed premises, loading zones, all areas in
which marijuana will be grown, stored, manufactured, processed, tested, and/or sold,
and location(s) of all security cameras. Such diagram shall also show the principal uses of
the floor area depicted therein, and shall include separate pages for each floor level if
applicable.

14. A comprehensive business operation plan for the medical marijuana establishment
that shall contain, at a minimum, the following:



VI.

VII.

a. A security plan indicating how the applicant intends to comply with the
requirements of this chapter, the Colorado Medical Marijuana Code, and any
other applicable law, rule or regulation as adopted and amended. The security
plan shall include specialized details of security arrangements.

b. A description of the products and services to be provided and/or sold by the
medical marijuana establishment.

c. A plan for exterior signage that complies with all applicable requirements of
this code, including photographs and/or illustrations of proposed signage.

15. Any additional information that the authority reasonably determines to be necessary
in connection with the investigation and review of the application.

D. Alicense issued pursuant to this chapter does not eliminate the need for the licensee to
obtain other required city licenses and licenses related to the operation of the approved
medical marijuana establishment, including, without limitation:

1. Any required land use approval, if applicable; (N/A)
2. A city business and sales tax license; and (N/A)

3. Any building permits, including mechanical, plumbing license or electrical license.

FISCAL IMPACTS:

The applicant has paid all the applicable fees. There is no other fiscal impact to the city as a result
of this transfer.

LEGAL ISSUES:

N/A.

STAFF RECOMMENDATION:

Staff recommends that the council move to approve the application for transfer of ownership of
RootsRX from Robert Holmes, Jr. to Sun Theory SPV Il, LLC, Connor Oman; also known as ST

Leadville, LLC dba Sun Theory.

COUNCIL OPTIONS:

1. Move to approve the application for transfer of ownership.
2. Move to deny the application for transfer of ownership.
3. Table consideration of the motion and provide direction to staff.



VIll. PROPOSED MOTION:

“I move to approve the application for transfer of ownership of RootsRX from Robert Holmes, Jr.
to Sun Theory SPV Il, LLC, Connor Oman also known as ST Leadville, LLC dba Sun Theory.”

IX. ATTACHMENTS:

Conditional Approval Letter from the State of Colorado
Effective Date of Change of Ownership
Retail Marijuana License Application
Standard Operating Procedures
Marijuana Business License Application Change of Controlling Beneficial Owner (CBO)
Sales Tax License
Certificate of Good Standing from the Secretary of State
Map Layout of Premises
Structure Chart
. Master Acquisition Agreement

W oo NOUL kWM

[
= O

. Asset Purchase Agreement
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. Allocation of Purchase Price
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. Employee Benefit Plans
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. Seller and Buyers Officer’s Certificate
. Bill of Sale
. Secured Promissory Note
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. Assignment and Assumption of Lease
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. Lease Agreement
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. Operating Agreement
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. Assignment and Assumption Agreement

N
=

. City of Leadville Business License
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. City of Leadville Payment Receipts for the Following:
i. Business License - S50
ii. Transfer of Ownership Fee - $1000
iii. Application Fee for Retail Marijuana Dispensary License - $2500



COLORADO

Department of Revenue

Marijuana Enforcement Division
1697 Cole Blvd., Suite 200
Lakewood, CO 80401

Lo

May 12, 2023

RFSCLV LLC
145 Front Street
Leadville, CO 80461

RE: Contingent Approval Letter Pursuant to Rule 2-245(D)(2) - Change of Ownership from
Robert Holmes, Jr. to Sun Theory SPV II, LLC (OE-000502), Connor Oman

License Type: Retail Marijuana Store
License # 402R-00362

Dear Robert Holmes, Jr., Sun Theory SPV II, LLC (OE-000502), Connor Oman,

The purpose of this correspondence is to inform you that on May 12, 2023 the Colorado Marijuana
Enforcement Division (MED) completed its investigation regarding your Change of Ownership
application for the above-named marijuana business(s). Issuance of the State license is contingent
upon receipt of additional information from the new Controlling Beneficial Owner(s), which must
be provided within three hundred and sixty-five (365) days from the date of this correspondence.

If Your Change is Subject to Local Approval

The new Controlling Beneficial Owner(s) must submit the following information within three
hundred and sixty-five (365) days from the date of this correspondence:
— Confirmation of local approval (e.g. local jurisdiction approval letter); and
— Notification of the date by which the change of ownership will be completed (i.e. your
desired effective date), which must be within thirty (30) days from the date the Division
receives your notification of intent to close the transaction. Please use Schedule A, attached
to this correspondence to notify the Division of your intended closing date.

If Local Approval is Not Required

The new Controlling Beneficial Owner(s) must submit the following information within three
hundred and sixty-five (365) days from the date of this correspondence:

— Information demonstrating local approval is not required (e.g. correspondence from the
local jurisdigtion or correspondence referencing the applicable local ordinance or
regulation); and

— Notification of the date by which the change of ownership will be completed (i.e. your
desired effective date), which must be within thirty (30) days from the date the Division
receives your notification of intent to close the transaction. Please use Schedule A, attached
to this correspondence to notify the Division of your intended closing date.



— The effective date of the change of ownership must be agreed upon by all parties involved
with the transaction. The effective date reflected on Schedule A will be the date all
systems, operations, control, METRC account information and access will be transitioned
from the current ownership structure to the proposed ownership structure. Notice of the
completion of the change of ownership transaction must be dated and received by the MED
at least three days prior to the effective date of change that is provided by the proposed
ownership on the returned Schedule A.

— Please note that proposed new Controlling Beneficial Owner(s) cannot operate a Regulated
Marijuana Business until it has been found suitable pursuant to the Colorado Marijuana
Rules, 1 CCR 212-3.

THE CHANGE OF OWNERSHIP WILL NOT BE EFFECTIVE, AND A NEW LICENSE WILL
NOT BE ISSUED UNTIL THE MED RECEIVES A COMPLETED AND EXECUTED
SCHEDULE A.

THIS CONTINGENT APPROVAL SHALL EXPIRE 365 DAYS FROM THE DATE OF THIS
CORRESPONDENCE.

Sincerely,

Tl

Dominique Mendiola
Senior Director



SCHEDULE A
EFFECTIVE DATE OF CHANGE OF OWNERSHIP
In connection with the Change of Controlling Beneficial Owner Application approved by
the Division on May 12, 2023, the below signed parties have entered into an agreement to transfer

ownership of the license(s) referenced in the Division’s Contingent Approval Letter from the
Current Ownership Structure to the Proposed Ownership Structure:

Date of Notice to the MED:

Effective Date of Change:

Seller’s Controlling Beneficial Owner:

Signature:

Printed Name:

Title:

Buyer’s Controlling Beneficial Owner:

Signature:

Printed Name:

Title:

Approval of this Change of Controlling Beneficial Owner Application requires both signatures



City of Leadyville
800 Harrison Avenue, Leadyville, Colorado 80461
Phone: (719) 486-0349 Fax: (719) 486-1040
City Clerk: (719) 486-0349 cityclerk@leadville-co.gov  City Treasurer: (719) 486-0349 treasurer@leadville-co.gov

Planning Director (719) 427-0517 planningdirector@leadville-co.gov City Administrator (719) 486-2092 cityadmin@leadville-co.gov
Street Department: (719) 486-1166 Police Department: (719) 486-1365 Fire Department: (719) 486-2990

Retail Marijuana License Application

Ownership Type

Individual Partnership v/| LLC Corporation Other

Business Type

_— | |Products . ” Dual medical marijuana and
Store Cultivation Facility Manufacturing Testing Facility retail operation

Business Information

Name(s) of Applicant(s): T Leadville, LLC

DBA (doing business as) Trade or Business Sun Theory
Name:

Physical Address of Business: | 145 Front Street, Leadville, CO 80461

Maiing Address of Business: | ERRREEEEEE

Business Phone No.: _ Fax No.:

Business Email Address: —

Name of Manager (on-site): Manager’s Cell No.:

The following must be attached as part of the application:

Completed Colorado Marijuana Enforcement Division form DR 8548 (Retail Marijuana Business License Application); or DR 8545 (Change of
¢/ |Ownership) and all items on the associated document checkiists. Information provided on these forms need not be duplicated except that all
documents must have information identifying the applicants and business.

Proof of ownership or legal possession of the proposed licensed premises (e.g., Copy of deed or lease)

Consent from the landowner if the proposed premises will be leased. If the owner(s) of the proposed retail marijuana establishment is(are) not
the owner(s) of the proposed licensed premises, the applicant shall provide written, notarized authorization to use the property as a retail
marijuana establishment and authorization to the City from the owner(s) to enter the property for inspection of the proposed licensed premises,
on a form approved by the City.

Name(s) and address(es) of the owner(s) of the proposed retail establishment.

If the owner is a corporation, partnership, limited liability company, or other business entity, the name(s), social security number(s), and
address(es) of any officer or director of the entity and of any person holding any of the issued and outstanding capital stock or other ownership
interest of the business entity.

A completed set of fingerprints of each manager and any person holding any of the issued and outstanding capital stock or other ownership
interest of the business entity.

SIS IR R R R

Name(s) and address(es) of all managers of the proposed retail marijuana establishment.




The following must be attached as part of the application:

An operating plan for the proposed retail marijuana establishment including the following information:

A description of the products and services to be provided by the retail marijuana establishment.

Afloor plan showing all interior dimensions of the proposed licensed premises and the layout of the retail marijuana establishment, including all
limited access areas, areas of ingress and egress, and location(s) of all security cameras. Such floor plan shall also show the principal uses of
the floor area depicted therein (see LMC § 5.48.060.D.13 for additional details).

A security plan indicating how the applicant intends to comply with the requirements of Chapter 5.48, the Colorado Retail Marijuana Code, and
any other applicable law, rule or regulation as adopted and amended.

A plan for exterior signage that complies with all applicable requirements of the Leadville Municipal Code (see LMC Ch. 17.80).

An area map, drawn to scale, indicating, within a radius of one-quarter mile from the boundaries of the property upon which the retail marijuana
establishment is proposed to be located, and the proximity of the property to any school (see LMC § 5.48.060.D.12 for additional details).

A statement of whether or not the applicant or any person holding any ownership interest in the proposed retail marijuana establishment has:

Been denied an application for a medical marijuana establishment license or retail marijuana establishment license by the State or any other
local jurisdiction in the State, or has had such a license suspended or revoked; and

Been convicted of a felony or has completed any portion of a sentence due to a felony charge within the preceding five (5) years.

A AN IASIAS ASIAS AN IBAS BAS ANAY

Completed City of Leadville Business license application showing that the proposed retail marijuana establishment will be located in a location
that permits such land use under the City of Leadville Zoning Code and other applicable provisions of the City of Leadville Municipal Code and
as evidenced by written confirmation of the City of Leadville Planning & Zoning Department, City of Leadville Building Department, Leadville
Police Department, Leadville Lake County Fire Department, Lake County Health Inspector, Lake County Clerk & Recorder, and any other
required approvals.

AN

Any required building permits, including but not limited to, building, mechanical, plumbing, and electrical.

AN

Payment of all initial application, licensing, operational, background, and other fees due and payable to properly license and operate a retail
marijuana establishment, and as determined by the Leadville Marijuana Licensing Authority.

OATH OF APPLICANT:

| declare, under penalty of perjury, that the statements in this application, and all attachments to and documents submitted with this
application, are true, correct and complete to the best of my knowledge. | understand and acknowledge that any information
contained herein or submitted as part of this application that is found to be false or misleading may result in this application being
denied, or any license granted pursuant to this application, suspended or revoked, in addition to possible filing of applicable criminal
charges. | hereby acknowledge that | am familiar with and will comply with the provisions of Chapter 5.48 of the Municipal Code and
the Colorado Retail Marijuana Code.

Applicant's Signature: Z %@V

Title or Position: Owner

Date: Apr 14,2023
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ST LEADVILLE, LLC
SUPPLEMENTAL INFORMATION FOR RETAIL MARIJUANA LICENSE APPLICATION

Dear Sir or Madam: Please find below responses to questions and information requested on the
City of Leadville’s Retail Marijuana License Application. For each application question listed in

bold below, the answers follow immediately thereafter.

1. Proof of ownership or legal possession of the proposed licensed premises (e.g., Copy
of deed or lease).

A copy of the lease and the lease assignment is included in Applicant’s MED form 8535. For
convenience, we have re-attached this information to this application.

2. Consent from the landowner if the proposed premises will be leased.

A copy of the landowner’s executed consent to assignment of lease is included in Applicant’s
MED form 8535. For convenience, we have re-attached this information to this application.

3. Names and addresses of the owners of the proposed retail establishment.
This information is included on page 5 of Applicant’s MED form 8535.

4. If the owner is a corporation, partnership, limited liability company, or other business
entity, the name(s), social security number(s) and address(es) of any officer or director
of the entity and of any person holding any of the issued and outstanding capital stock
or other ownership of the business entity.

This information is included on page 5 of Applicant’s MED form 8535.

5. A completed set of fingerprints of each manager and any person holding any of the
issued and outstanding capital stock of other ownership interest of the business entity.

Fingerprints for all Controlling Beneficial Owners were obtained via Identogo and submitted
directly to the MED.

6. Name(s) and address(es) of all managers of the proposed retail marijuana
establishment

An operating plan for the proposed retail marijuana establishment including the following
information:

7. Description of the products and services to be provided by the retail marijuana
establishment.



The retail marijuana establishment will sell retail marijuana, retail marijuana infused products
including edibles, and retail marijuana concentrates. The establishment will sell products from
various brands as the market dictates. As of the time of this application, the establishment
proposes to sell the following brands and products.

8. A floor plan showing all interior dimensions of the proposed licensed premises and the
layout of the retail marijuana establishment, including all limited access areas, areas of
ingress and egress, and location(s) of all security cameras. Such floor plan shall also
show the principal uses of the floor area depicted therein.

This information is included with Applicant’s MED form 8535. For convenience, we have re-
attached this information to this application.

9. A security plan indicating how the applicant intends to comply with the requirements
of Chapter 5.48, the Colorado Retail Marijuana Code, and any other applicable law,
rule or regulation as adopted and amended.

We have attached this information with this application.

10. A plan for exterior signage that complies with all applicable requirements of the
Leadville Municipal Code (see LMC Ch. 17.80)

We have attached this information with this application, which reflects the current signage at
the Roots RX store. Applicant will be re-branding the store from RootsRX to Sun Theory, but the
sign placement and dimensions will remain as before.

11. An area map, drawn to scale, indicating, within a radius of one-quarter mile from the
boundaries of the property upon which the retail marijuana establishment is proposed
to be located, and the proximity of the property to any school (See LMC 5.48.060.D.12
for additional details).

This map is below. Based on Applicant’s inquiry in public records, no school appears within this
% mile radius. No schools or youth and family prevention businesses exist within this radius
Based on Google map records, the nearest school to Applicant’s proposed facility is Head Start
Lake County, located at 315 W 6" St., Leadville, CO 80461. This school is located approximately
2,000 feet from the proposed establishment, as the crow flies. Based on Google map records,
the nearest youth and family prevention business is Hispanic Counseling Services, 118 W. 6" St.,
Leadville, CO 80461. This business is located approximately 4,650 feet from the proposed
establishment, as the crow flies.
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A statement of whether or not the applicant or any person holding any ownership interest in
the proposed retail marijuana establishment has:

12. Been denied an application for a medical marijuana establishment license or retail
marijuana establishment license by the State or any other local jurisdiction in the
State, or has had such a license suspended or revoked; and

The answer to this inquiry is no.

13. Been convicted of a felony or has completed any portion of a sentence due to a felony
charge in the preceding five (5) years.

The answer to this inquiry is no.



Sun Theory

ST Aspen, LLC, ST Basalt, LLC, ST Edwards, LLC, ST Eagle Vail, LLC, ST Gunnison LLC, ST
Leadville, LLC

Internal Security Controls pursuant to 1 CCR 212-3, Rule 3-905(B)(24)

Sun Theory will implement uniform security controls across all six above-referenced licensees.
The SOPs and information responsive to this rule’s requirements are attached as noted below in
bold.

Pursuant to the above rule, Licensees must establish and maintain a security plan for each
Licensed Premises, including at a minimum:

a. Protocols for the end-of-day handling of Regulated Marijuana and cash; Sun Theory has
attached its Closing SOP.

b. Protocols for reporting theft or burglaries when they are discovered to Local Law
Enforcement, the Division, and Local Licensing Authority or Local Jurisdiction; Sun Theory
has attached its Emergency Procedure for Robbery and Emergency Procedure for Break
Ins.

c. Protocols for reconciling inventory after a theft or burglary has been discovered; Sun Theory
has attached its Inventory Management SOP which addresses the use of the “Theft”
adjustment in METRC.

d. Identification of exterior lighting of the Licensed Premises and any exterior camera angles,
and protocols for maintenance of the lighting and cameras; and

Sun Theory has attached its security diagrams for each proposed Licensed Premises which
identifies the location exterior light fixtures, and the location and camera angles for
exterior cameras. Sun Theory has further attached its lighting and camera SOPs.

e. Identification of ingress and egress routes for the property and identification of any access
control measures taken outside of the Licensed Premises.

Sun Theory has attached its security diagrams for each proposed Licensed Premises which
identifies the location of ingress and egress and access controls (i.e., keypads) for each
Licensed Premises.



When closing the stores, we must follow specific procedures in order to ensure security within in
our stores.

Turn off open sign and lock the door at last call, Bring the registers into the office and count the
drop and deposit money- Do not count end of day money in the sales floor area- See Drawer
closing SOP for more information

The Money & Debits: Once your cash is counted for each register, rubberband your drop and
all debit receipts as well as any cash outs. This will be placed in a bank bag or weekly Envelope
along with an EOD reports and placed in the safe along with the registers.

The Products:
1. Put away ALL THC product. Displays do not count. The standard rule is: If the product is
infused it needs to be secure
2. Make sure all products are neatly stored in an upright position. Be careful not to crush
any boxes, edibles or packaging in the process of closing.
3. Once products are all put away, lock them in the vault or designated storing space.
4. Lock all fridges and freezers

Tips:
1. Split tips evenly.
2. Record tips on the tip log. This must be done at the end of every shift.

Cleaning:

Wipe down countertops, display shelves and working stations.
Vacuum Rugs

Mop Floors

Stock registers with bags and receipt paper for the next day

Take out trash and broken down boxes

Make sure bathrooms are neat and wiped down for the next morning

Ok ON=

Before you leave the building:
Check camera to make sure its safe to exit and no one is still in the building

Make sure all products are put away, cameras are on and running, the store is clean and in
order.

Alarms must be set and all doors must be locked!

If you need to reenter the building you must wait 5-10 minutes before reentering.



Emergency Procedure for Robbery
Instructions for keeping yourself, employees and guests safe in the event of a robbery:

Stay calm.

Do not resist. Do nothing that will put you or others at risk.

Do not argue.

Obey the robber’s orders.

Let the robber know that you intend to obey.

If you are not sure of what the robber is telling you to do, ask.

Give the robber the money.

Do not make any sudden moves.

If you must reach for something or move, tell the robber what to expect.
Do nothing that will agitate, threaten, surprise, or startle the robber.
Do not chase or follow the robber.

Focus on remembering details about the individual:

Hair color

Height

Weight

Voice

Age

Clothing

Distinguishing marks, i.e., tattoos, scars

Noticeable traits, i.e., limp, accent, glasses, left- or right-handed
What did he or she touch, so you can preserve it for fingerprints?
Do not touch anything that may have fingerprints

Call the police.

Do not hang up until they tell you to do so

Keep police and other emergency numbers on or near the telephone at all times.

Set off the alarm.

Emergency Procedures for Break in’s
Instructions to keep yourself and others safe:
e The alarm company will start on the call list to contact someone to alert that we have
alarms going off.
e Check the camera remotely and see if you can determine any information to provide to
the security company or police before arriving.
e A manager must be present for the police every time they are dispatched to clear the
building.
e Let the Security company know how long it will be unitl you arrive and what type of car
you will be in.
e Call Non police non emergency and tell them you have arrived before getting out of the
car at the site.



e [f you can not get to the shop in a timely manner sometime the police on shift will ask for
a door code, this is always acceptable for the police officials only
e Do not touch anything unless your asked to my police- we want to be mindful of
fingerprints and any evidence

Police Requests:
e The police will often need footage the night of the crime, managers must stay on shift
and provide necessary items to law enforcement.
e Most of the DVR files will need to ripped onto a USB drive
¢ In the event of a crime, contact Brittany as soon as possible to notify MED of the
necessary info as well as the inventory manager.
e The building must be secured and armed again before leaving again.



Inventory Management SOP

Setup

1. Inventory is best done after sales have been uploaded for the day. Metrc does not reflect
real time inventory numbers until the nightly upload is completed. You should verify sales
have been uploaded by navigating to the “Sales” tab and selecting “Active”. The sales
should have the current day’s date. *If you do not see the current date select the “Import
Sales” button, then the sales tab and see if the sales were manually uploaded. You will
see a .csv file which should reflect that day. If you are unfamiliar with uploading to Metrc,
consult with the store manager for training.
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2.

In Flowhub, under the “Reports” tab, you should run a Metrc discrepancy report. This
report shows discrepancies between Flowhub quantities and Metrc quantities. Address
any issues before starting your physical count. *See Metrc Discrepancy Report section
below for more details.

Open “Packages” and select “Active”. Sort all items by quantity and bring all the zeroed
packages to the top, any negatives will be dealt with later. Select all packages with “0”
quantity and click the finish button at the top. Select the date and finish these packages.
This should be done at the end of everyday to keep your Metrc inventory clean and
organized. This will also clear the “0” packages from your excel spreadsheet when
counting inventory.

Open “Packages” and select “Active”. On the top right you will see a button with a printer
image on it. This will give you a drop down to export all data to an Excel file or a PDF. You
can edit and organize an excel file so it's recommended you use this format.
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5. Once you have downloaded the Excel file open it in Excel. In Excel you can sort each
column alphabetically, by quantity, Metrc Tag number, etc. You generally do not need any
of the columns except for the Metrc “Tag”, “Item”, “Category”, and “Quantity”. All other
columns can be deleted (Remove columns B, C, F, H, |, J, and K). You can then sort by
category, deleting all categories you will not be physically counting. If you are counting
multiple categories at a time, you can select all the items in the category, cut them, and
create a new spreadsheet for that category. Note: when counting Flower, the category will
be named “Buds” and/or “Shake/Trim”, so be sure to account for this when removing
other categories from your spreadsheet. You can then sort by “ltem” name to make
products easier to find or whichever method you prefer. Alphabetically has proven to be
the most efficient. You can then print out your list(s).
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Counting Process

1

You can now begin physically counting your inventory. Organizing all products to be
counted into one area, i.e., the sales floor, helps you count efficiently. Be sure to include
any display items that contain marijuana as well. *IMPORTANT* You must check each
individual item’s sales tag for the Metrc tag number. Unless you are sure every package of
that specific product is under the same Metrc tag, this must be done. Some products will
have multiple packages under different Metrc tags, so you must verify that when sold they
pull from the correct Metrc tag. This is often the source of negative quantities in Metrc.

As you count, record the quantities, verifying that they match the quantities on your list.
Separate any products that exceed the quantity numbers or that do not appear on your
list to be dealt with later.

While counting, separate different batches of the same product to prevent mistakenly
selling newer batches before old ones, selling items on the wrong Metrc tag, and to help
keep things organized for staff and for the next inventory audit.

Check for any items to be wasted and record these as well. See “Waste” section for more
info on proper procedure for wasting marijuana products and when it is appropriate to do
so.

Once counting is completed, you can now fix any extra items found. Often, a product will
be sold on the wrong Metrc tag resulting in an “Over/Under”. For example, you have two
identical chocolate bars and the Metrc tag number on each product is the same, ending in



0001. When you check this tag on your list you see that you should only have one for
0001 but you also have the same item, ending 0002, with a quantity of one but did not
physically have an item with this tag. You can then add one of the chocolate bars to
Flowhub under the tag ending 0002. Once sold, these two items will finish their
respective tags. This can also be done with other items of the same category, for
example, you physically have an extra chocolate bar and a tag for gummies with no
physical inventory. The chocolate bar can be attached to the gummy tag to eliminate that
tag. Be sure to record any products you attach to the associated tag numbers on your list
before making adjustments in Metrc.

Adjustments

1.

You will now begin to make any of the necessary adjustments in Metrc. You must be sure
you have properly counted and accounted for all physical items in the facility before
making any adjustments to a tag. This includes products to be wasted, flower to be
processed (weighed out/rolled into joints, etc), products that have not been accepted into
the facility, etc. Consult with the store manager if you are unsure of any products status
before adjusting it's quantity in Metrc. When making adjustments to a tag you must always
have a reason for doing so and report that reason to the MED in the “Reason” and
“Optional Note” section of the adjustment page.

The most common adjustments you will make will be “Over sold”/”Under sold”, “Waste”,
and “Moisture Weight Change”.
“Over sold”/”Under sold” - This is similar to the scenario described above, in the
counting section, except you will not have to physically change the tags on the products,
you can change their quantities to reflect the physical inventory. For example, you have
two different tags of a concentrate; one tag shows 20 items but you have 21 of that item
in the facility, the other tag shows 20 but you only have 19 of that item in the facility. You
would proceed by one of the packages in Metrc and clicking the “Adjust” button. This will
populate the “Package number” field for you as well as the current quantity. Then add a
package by clicking the blue “+” on the “Adjust Packages” popup. You will add the
Package number of the second package in the second field. Often you can type in the last
four digits of the tag to auto populate the “Package Number” field or copy and paste the
package number into the field but always verify you are adjusting the correct tag before
proceeding. You would then subtract the quantity to be adjusted, -1in our case, in the
“Adj. Quantity” field of the first package and 1 in the “Adj. Quantity” field of the second
package. You must also select the Unit of measurement that corresponds with that item,
i.e., Grams, Each, Pounds, etc. Metrc will not allow you to adjust a product by the wrong
unit of measurement. Once you have input your adjustment numbers, it will show the
“New Quantity”. If you are adding to the quantity, your reasoning will be that you “Over



sold” this product, so you will select “Over Sold” from the “Reason” drop down on the
right hand side. You will do the same for the “Under Sold” product. In the “Optional Note”
field, you will explain that the product was “Over/Under sold” on the opposite tag that you
are making the adjustment with. You must always have a corresponding quantity of items
to which you are making adjustments. Per our example, we are adjusting +1 for -1. You can
also make these adjustments across multiple tags. For example, you have a package with
three extra physical products for it and three different packages with no physical product
and an inventory of one on each. You would use the process above but add each of the
three packages, subtracting 1 from each “Under sold” package to add three to your “Over
sold” package. You would note each package number you “Under sold” to the “Over

sold” note.
i ruusnr'auwye-
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4. “Waste” - Waste is any marijuana product that is unusable or otherwise unsellable. This
includes stems/seeds, unsatisfactory marijuana, contaminated products (Dropped

products, products touched by customers directly, etc), expired products, broken products
or items that cannot be properly dosed, leaking items, etc. These packages can be
adjusted by selecting the package to be wasted and selecting the adjust button. You will
then subtract the requisite amount from the package and select “Waste” in the drop down
menu, explaining why you are wasting that portion of the package in the “Optional Note”
field. If you are removing the remaining quantity from the package, you will also have the
option to “Finish Package”. You can do this by checking the “Finish Package” button and
selecting the date the package was finished. Occasionally you will have physically wasted
a quantity that exceeds the amount on the package in Metrc. Simply remove the
remaining quantity and finish the package. Do not remove more than the remaining



quantity as this will create a negative quantity in Metrc that will need to be adjusted with a
positive amount in the future.

Package # 2 .
Pacxa%e 1A200031266EFDBO0000E6E1E  Q Reason  Wasle (Unusable Manjuana) v
Quantity lz 18 TGrams ] Required Note = Stems and other unusable manju

Agi, Quantty [-218 [ Grams v Adj Date W 07/282019  today
{v, Finish Package
New Quantity joad g

Removing LT FinishDate @ 07282019 today

Package # 3 -
Packag': 1A400031266EF7 7000005139 Q Reason = Waste (Unusable tarijuana) v
Quantity [3.3 [Grams , Required Note | Stems and other unusable manju

di; Quantity | -3.3 Grams v ), Date @& 07/28/2019 today
1
New Quanlity ‘ 0 Tdravtys j @ Finish Package
) newtoelunbe0g Finish Date | @ ' 07/28/2019  today

Package # 4 -
pac"ague 1A40003 1266EF 77000007865 Q Reason = Waste (Unusable Manpana) .
Quantity |39 Grains Required Note  Stems and other unusable manju

! /|
Agl Quantity [ 3.5 [brams '] Agj Date @ 0712812019 loday
SR LRt ¢ @ Finish X
New Quantity [0 [irdms ’ @ Finih Pacene
V neWIOlElwE be0g Fimish Date @@ 07/282019 today
. “Moisture Weight Change” - This is any change in quantity due to the evaporation of

moisture resulting in a loss of weight from the original quantity. This generally only applies
to “Buds”, “Flower”, or “Shake/Trim". Most often you will have a small amount of weight
remaining on a package that does not have any physical waste associated with it. Input
the quantity to be adjusted into the “Adj. Quantity” field and select the corresponding
UoM. Select “Moisture Weight Change” from the “Reason” drop down menu. Explain that
it is “Weight loss from drying marijuana” in the “Optional Reason” field. Select the
adjustment date and finish the package if applicable.

. “Finish Package” - Finishing a package removes it from your active Metrc inventory. You
want to be sure the package is gone from your physical inventory before finishing a
package. A package can become active again after being finished if it is still attached to a
physical product, sold, and uploaded. This will generally put the package into a negative
weight. Packages can only be finished if they have a “0” quantity. By sorting your Metrc
inventory by quantity, you can quickly find packages with a “0” quantity. You can select
multiple packages at a time by selecting each package while holding “CTRL” or select a
range of packages by selecting one and holding “SHIFT” while clicking another package,
this will select all packages in between the first and last package selected. Once all the
packages are selected you can then press the adjust button and all the packages



highlighted will be populated in the adjustment popup. It is important to remove “0”
quantity regularly to keep your Metrc inventory clean and organized.

7. “Theft” - This is used in the event of Buglary, robbery or general theft. All Managers,
should be notifed prior to using this adjustment. Anytime theft is confirmed it must be
reported to MED.

Waste

As explained above, “Waste” is any marijuana product that is unusable or otherwise unsellable.
This includes stems/seeds, unsatisfactory marijuana, contaminated products (Dropped products,
products touched by customers directly, etc), expired products, broken products or items that
cannot be properly dosed, leaking items, etc. These products must be destroyed and disposed of

properly.
Per Colorado Department of Public Health & Environment-
““How do | properly dispose of marijuana plant material and marijuana-infused products?

A marijuana establishment shall dispose of marijuana and marijuana-infused product waste in a
secure waste receptacle in possession and control of the marijuana establishment. The plants
and products must be rendered “unusable and unrecognizable.”

This must be accomplished by grinding and incorporating the marijuana waste with any of the
non-consumable, solid wastes listed below and the resulting mixture must be at least 50
percent non-marijuana waste.

Such wastes include: - Paper waste, plastic waste, cardboard waste, food waste, grease or
other compostable oil waste, bokashi or other compost activators and soil. (Other wastes may
be approved by the Department of Revenue’s Marijuana Enforcement Division to render the
marijuana and marijuana-infused product waste unusable and unrecognizable as marijuana.)

After the waste is made unusable and unrecognizable, the rendered waste shall be: « Disposed
of at a solid waste site and disposal facility that has a certificate of designation from the local
governing body; « Deposited at a compost facility that has a certificate of designation from the
Department of Public Health and Environment; or - Composted on-site at a facility owned by the
generator of the waste and operated in compliance with the Regulations Pertaining to Solid
Waste Sites and Facilities (6 CCR 1007-2, Part 1) from the Colorado Department of Public Health
and Environment.

Note that the waste must be unusable and unrecognizable prior to leaving the licensed
premises of any marijuana establishment.



Marijuana wastes are additionally subject to the following inventory tracking requirements: «
Post-harvest marijuana waste materials must be identified, weighed and tracked while on the
licensed premises until disposed of in @ manner as outlined above. Marijuana waste must be
weighed and inventoried before leaving any marijuana establishment using a scale certified in
accordance with measurement standards established in Article 14 of Title 35, C.R.S. (See Rule R
309 of the Retail Marijuana Code — Retail Marijuana Establishments: Inventory Tracking Solution.)
+ A licensee is required to maintain accurate and comprehensive records regarding waste
material that account for, reconcile and evidence all waste activity related to the disposal of
marijuana. (See Rule R 901 - Business Records Required.) 1

« A licensee is required to maintain accurate and comprehensive records regarding any
marijuana waste material produced through the trimming or pruning of a marijuana plant prior to
harvest. Records must include weighing and documenting all wastes. (See Rule R 307 - Inventory
Tracking Requirements)”

Most often you will be using a food processor or coffee grinder to pulverize stems and shake into
an unusable powder and mixing with shredded paper or any trash that is designated as a THC
specific waste receptacle. You must destroy/pulverize all products being wasted so that they
cannot be used after being disposed of. This includes crushing/cutting cartridges, mixing
concentrates into paper/other trash, destroying edibles so they cannot be used, and pouring
liquids into an absorbent material such as paper towel. Do not pour drinks into the sink/toilet.
Liquids must be disposed of in the same manner as other THC waste. DO NOT dispose of waste
in normal trash as THC waste must be kept separate from the usual trash that is disposed of
throughout the day and must be removed from the facility properly. All THC containing waste
must be stored in a secure area before and after leaving the licensed facility, this includes
remaining in a restricted access area while in the facility and in a locked dumpster that is
exclusive to that facility, after leaving the facility.

You can pull an “Expiration Report” in Flowhub to track down any expired products to be
destroyed and removed from Metrc

Metrc Discrepancy Report

You can pull a report in Flowhub called the “Metrc Discrepancy Report”. This report displays
package tags, items, quantities, Uom, and discrepancies between your active Flowhub and Metrc
inventories. Navigate to the “Reports” tab in Flowhub and select the METRC Discrepancy -
Inventory report. Select the appropriate license type at the top of the page (Rec), Export the CSV
file and open the download in Excel. Under the “Notes” column you will see several different
reasons for a discrepancy such as “Active Pkg not in Flowhub”, “Inactive pkg in Metrc Quantity



Discrepancy”, “Quantity Discrepancy”, and “No active pkg in Metrc”. This is a useful tool for
narrowing down discrepancies between the inventory systems and for cleaning out inactive
products in Flowhub. You can use your physical count list to verify these discrepancies. Most
often this is used by finding the “No active pkg in Metrc” rows in the spreadsheet. You can find
these products in Flowhub and remove them from inventory as they are no longer active in Metrc
and should not be sold. They will result in a negative Metrc quantity if they remain in Flowhub and
are sold throughout the day. Some packages will not be active in Flowhub until they are added to
the inventory, most often new deliveries of products.

Email and Notification

After all adjustments have been made, typically at the end of the week or when you have done a
full store inventory you must report all adjustments made to the MED. Navigate to the “Reports” tab
in Metrc and locate the “Adjustments Report”. Select the appropriate date range and download a
PDF of all adjustments made for the license you are reporting for. Attach this file to an email to
support@metrc.com. Include in the email the date range and the name and badge number of the
person reporting and anyone else who made adjustments in the requisite date range. The PDF will
contain the names of anyone who made the specific adjustments. Also CC Sun Theory's Manager
Connor Oman (Connor@sun.house) You will receive a receipt

Ticket # for this report from Metrc to be referenced in case of any future inquiry. You must also print
a copy of this report and put it in the MED binder in your store. We need to keep comprehensive
records of adjustments and waste in the facility for a minimum of two years. These records need to
be up to date and able to be accessed easily upon an MED visit, with or without the inventory
manager being present.



Sun Theory

ST Aspen, LLC, ST Basalt, LLC, ST Edwards, LLC, ST Eagle Vail, LLC, ST Gunnison LLC, ST
Leadville, LLC

LIGHTING AND CAMERA MAINTENANCE SOP
Daily

- Each day, store manager must log into DVR portal at store open and confirm that all
camera feeds are functional.

- If any camera feed is not functional upon store opening check, reset power to affected
camera and re-check for functionality.

- Any interruption of any camera feed must be reported to Sun Theory Manager Connor
Oman (connor@sun.house).

Weekly

- On Wednesday of each week, store manager must walk facility to physically inspect
cameras and exterior lighting fixtures.

- Store manager must visually confirm functionality of exterior lighting fixtures (whether
motion-sensing or light-sensing).

- Store manager must inspect cameras and lighting fixtures for evidence of physical
damage or tampering.

- Any issues to be reported immediately to Sun Theory Manager Connor Oman

(connor@sun.house).
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Colorado Marijuana Licensing Authority o MAR 29 2023 _

Marijuana Business License Application 5 §
Change of Controlling Beneficial Owner (CBO)/&% Ry

License Types ~ &nforce
m Ratail Marfuana Store ] Hospitatty Business [[] Retat Marjuana Business Transporter
] Rretail Marijuana Cultivation 7 Mobite Hospitalty Business
[] Retail Marijuana Testing Faclity (] Hospitaiity & Sales Business
[7] Retah Mesiuana Products Manufecturer [ Retsit Marjuana Business Oparator
(] Medical Marijuana Store (] Merjuana Research & Devetopment Faciity ] Medical Marjuana Business Tranaporter

[] Medical Marfjuana Produds Manutacturer ] Medical Marfjuana Cultivation Faclity

[} Medical Marijuana Testing Faclity [ Medical Marijuana Business Operator
Seller's Information
Sellers Legal Business Name (Please Print) Marjuana License Number
RFSCLV LLC 402R-00362
Registered Trade Name (DBA)
RootsRx

[Federal Taxpayer 1D Colorado Saies Tax Liconse # Nama of Registered Agent

I Robert R.Holmes Jr
Physical Address i
Streat Address of Marjjuana Business Business Phone Number

145 Front Street 870 618-6976
County Stale  |ZIP Email Address

oonite | "late | Co | _ooue A

Mailing Address (if different from Physical Address)

e I o e EN
Main Business Contaot Person information ;
Primary Contact Person for Business Primary Contact Phone Number
Robert Holmes
e B
Jurisdiction of Incorporation or Creation of Business Entily Date
Colorado 09/18/2014

ffa Corporation, List ail Jurisdictions Whete the Carporation is Authorized to Conduct Business

Page2ol 15
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Buyer {or additional CBO)Questions

1.

Is the applicant (including any of the partners, Iif a partnership; members or manager if a imited liability
company; or officers, stockholders or directors if a corporation) under the age of twenty-one years?

Yes No

ax

Do you have or will you have possession of a licensed premises?

& O

is the applicant, the applicant's parent company or any other intermediary business entity delinquent in
the payment of any judgments, taxes, interest or penaities due to the Department of Revenue, relating

to a Medical or Retail Marijuana Business? If YES, provide detalls on a separate sheet and attach any

documents to prove settiament or resolution of the delinquency.

R

Has a judgment, consent decree, sefttlement or other disposition related to a violation of federal, state
or similar foreign or security law or regulation, ever been filed or entered against the applicant, the
applicant’s parent company or any ather intermediary business entity? If YES, provide details on a
separate sheet and attach any applicable documents.

O

Has the applicant (including any parent companies), been indicted, served with a criminal summons,
charged with or convicted of ANY crime or offense in any manner in tha last 3 years? Include ALL
offenses regardiess of ciass of crime or outcome, even if the charges were dismissed or you were found
not guilty.

If YES, explain in detall on a separate sheet and attach it to your application. Provide official
dooumentation from the court showing the final disposition for any felony charge or those related to a
controlled substance. (Sealed or expunged non-convictions need not be disclosed.)

O

Are you a Person (Entity) applying for a license at a location that is currently licensed as a retall food
astablishment?
If YES, explain on a separate sheet.

O

Has the buyer(s) or additional CBO(s) filed all Finding of Suitabllity applications required by the Division?

X [

[Local Licensing Authortty (To be completed by current license holder)

Local Licensing Authority Local Licensing Authority contact name

City Of Leadville Mayda Silver

Contact Phone Contact Emall

719 486-0349 Cityclerk@lsadvilleco.gov

Date of Application with Lacal Authortty, if required Date of Approval Date of Expiration

Does the local licensing authority permit this type of business in their jurisdiction?

Page 3 o0f 18
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Current Ownership Structure — Controlling Beneficial Owners with 10% or greater ownership and/or Executive

Officers, Managers and any other individual that Controls the RMB.

Name Ucense Number

M18582
Address (Home)
Busihess Associated with (Parent business of sub-antity) Own. % Entlty Own. % in Appiicant
100 100

Name License Number

Address (Home) City State/Prov |ZIP Phane Number

Business Associated with (Parent business or sub-entity) Own. % Entity Ovn. % in Applicant

[Name SSNFEN Ticense Number

Address (Home) City State/Prov |ZIP Phone Number

Business Associated with (Parent business or sub-entity) Own, % Enity Own. % in Appicant

Name SSNFEIN [D08 Licansa Number

Address (Home) Chy State/Prov |ZIP Phone Number

Business Associated with (Parent business or sub-entily) Own. % Entity Own. 9 in Applicant

[Name N 1608 Ticenss Number

Address (Home) City State/Prov [P Phone Number

Business Associgted with (Parent business or sub-entity) Own. % Entity Own. % in Applicant

[Name SSNFEIN OB Ticensa Number

Address (Home) Gity State/Proy | ZIP Phone Nurmber

Business Associated with (Parent business of sub-entity) Own. % Entity Own. % in Applicant
SSNFEIN 008 Ticense Number

Address (Homs) City State/Prov |ZIP Phone Number

Business Associated with (Parent business or eub-antity) Own. % Entity Own_ % i Applicant

Name License Number

Address {(Home) City State/Prov | 2IP Phone Number

Business Associaied with (Parent business or sub-entity) Own. % Entlty Own. % In Applicant

Name SSNIFEN DOB Ticense Number |

Address (Home) Chy State/Prov | ZIP Phone Number

Business Associated wilh (Parent business or sub-entity) Own. % Entity Own. % in Applicant

DR 8835
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|Buyer's Proposed Business information (Not applicable if only adding new CBOs)
New Legal Business Name Trade Name
ST Leadbville, LLC Sun Theory

Physical Address

Malling Address

Federal Taxpayer ID

(Main Business Contact Person (Not applicable if only adding new CBOs)
Primary Contact Person for Business ]?m:ycmmmommm

Cornor Oman _

Primary Contact Emalil

State/Prov |th
Proposed Ownership Structure - Controlllng Beneficial Owners with 10% or greater ownership and/or Executive |

Officers, Managers and any other individual that Controls the RMB. (Do not include the licensed entity/RMB on
this table.)

Name R : TSSNFEIN DOB License Number
: _ Sun Theory SPV I, LLC N/A OE Pending
Addroess (Home) State/Prov | ZIP
Business Associated with (Parent business or sub-entity) Own. % Entity Own. % in Appiicant
ST Leadvilie LLC 100% 100%

Name SSNFFEIN DOB License Number

Sun Theory Holding Company, LLC N/A OE Pending
Address (Home)

Business Associated with (Parent business or sub-entity) Own. % in Appicant
*_ Sun Theory SPV II, LLC 48.7% 7 48.7%
Name SSNFEIN DOB License Number
Sun Theory SPV Il Consulting, LLC [ ] NA OE Pending
Address (Home) ‘
{Business Assodiated with (Parent business or sub-entity) Own. % Entity Own. % In Appiicant
Manager, Sun Theory SPV iI, LLC 0% 0%
; SSNFEIN ; License Number
Connor Oman [ ] M145940
Address (Home) City State/Prov |ZIP Phone Number
Business Associated with (Parent business or sub-entity) Own. % Entity Own. % in Applicant
Sun Theory Holding Company, LLC 33.34% 16.24%
ﬁlame FE License Number
Mark Adams 1FiHI-000203
Address (Home)

|Business Associated with (Parent business or sub-entity)
Sun Theory Holding Company, LLC

Printed Legal Business Name Printed Trade Name (DBA)
ST Leadville LLC Sun Theory

DR 853§ Page 5of 15




uyer's Proposed Business Information (Not applicable if only adding new CBOs)

New Legal Business Name Trade Name
See prior page
Physical Address
Malling Address
Federal Taxpayer (D Colorado Sales Tax License #
|Main Business Contact Person (Not appilcable if only adding new CBOs) N
Primary Contact Person for Business Primary Contact Phone Number
See prior page
Primary Contact Emai
Physical Address of Contact Person
City State/Prov  |ZIP

Proposed Ownership Structure - Controlling Beneficial Owners with 10% or greater ownership and/or Executive
Officers, Managers and any other individual that Controls the RMB. (Do not include the licensed entity/RMB on

this table.)
Namo SSN/FEIN DOB Licanse Number
John Constantine IFIHI-000202

Address (Home)

Business

Sun Theory Holding Company, LLC 33.33% 16.23%

(e [m:r i —
Address (Home) City State/Prov |ZIP Phone Number

Business Associated with (Parent business or sub-entity) Own. % Entity Own. % in Appiicant
Sl SSNFEIN W Uloanso Number
Address (Home) City State/Prov | ZIP Phone Number

Business Associated with (Parent business or sub-entity) Own. % Entity Own. % in Applicant
[Name SGNFEN D08 License Number
[Address (Home) City State/Prov |ZIP Phone Number

Business Associated with (Parent business or sub-entity) Own. % Entity Own. % in Appiicant
Ldum SSNFEIN DOB License Number
Address (Home) City State/Prov |ZIP Phone Number

Business Assocated with (Perent business or sub-enify) Own. % Entity Own. % inApplicant
Printed Legal Business Name Printed Trade Name (DBA)

ST Leadville, LLC Sun Theory

DR 8535 Page 5of 15
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Are there any outstanding options, warrants or contracts, that may be exercised into an Owner's Interest in the RMB
within the next 60 days that would constitute a CBO?

[Ives [XINo *If YES, attach list of persons

Are there any other Persons, other than those listed in the Ownership Structure, that can Control the RMB?
[Jves [XINo *If YES, attach list of persons

Indirect Financial Interest Holder - List those with 2 or more interests (PBO, lease,
Intellectual Property agreements, finance and/or equipment lease agreements, etc.) or loans
that are 50% or more of the operating capital as defined in Rule 2-230(A)(3).

Name of Interest Holder Date of Birth FEIN/SSN
N/A

Address

List Types of interests

[Name of Interest Hoider Date of Birth —— |FEIN/SSN

Address

List Types of interests

Name of Interest Holder Dato of Birth FEINSSN
Address

List Types of Interests

Neme of Interest Hoider Date of Birth FEN/SSN

List Types of Interests

DR 8535 Page 6of 15
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Affirmation & Consent

al g , as an owner(s) for the applicant business, state under penalty
for offering a false mstmment for neoordmg pursuant to 18-5-114 C.R.S. that the entire Change of Controlling
Beneficial Owner License Application statements, attachments, and supporting schedules are true and correct to the
best of my/our knowledge and belief, and that this statement is executed with the knowledge that misrepresentation
or failure to reveal information requested may be deemed sufficient cause for the refusal to issue a Marijuana license
by the State Licensing Authority. Further, I/\WWe am/are aware that later discovery of an omission or misrepresentation

made in the above statements may be grounds for denial of the marijuana business application. I/We am/are
voluntarily submitting this application to the Colorado Marijuana Licensing Authority, under oath, with full knowledge
that {/We may be charged with perjury or other crimes for intentional omissions and misrepresentations pursuant

to Colorado law or for offering a false instrument for recording pursuant to 18-5-114 C.R.S. I/We further consent to
any background investigation necessary to determine my/our present and continuing suitability and that this consent
continues as long as 1/We hold a Colorado Marijuana License.

Note: If your check is rejected duse to insufficient or uncollected funds, the Department of Revenue may collect the
payment amount directly from your banking account(s) slectronically.

Print Full Legal Name of Owner clearly below:

Applicant's Legal Busineas Name Trade Name (DBA)
ST Leadyville, LLC i Sun Theory

Last Name of Owner (Piease Print) First Name of Owner Middie Name of Owner

0"?" Do wnlygned by Conmf Oatas

natu
Signatine (s Pman C8717/2023
{Last Name of Owner ) First Name of Middle Name of Owner
Oonstantme'mmw John Agnew
e Voo Conslantine %7/2023

{Tast Name of Owner (Ploas@ Brety > 1" 1 First Name of Owner Middie Name of Owner

Adams,... .siymeuin Mark Ermest
Signature Aeard il Lame Da'8 /1772023
Last Name (270 rst of Middie Name of Owner
Signature Date

Confidential Document: This document is the property of the Colorado Marijuana State Licensing Authority and the
Colorado Marijuana Enforcement Division, and is provided for Official Use Only. This document may not be further
reproduced nor its contents disclosed without the written permission of the Division or State Licensing Authority.

Note: If there are more than four (4) owners, please use a second Affirmation & Consent page (page 7 of 15).

DR 8835
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Affirmation & Consent

iVe, Robert B, Holmes Jr , as an owner(s) for the applicant business, state under penalty
for offering a false instrument for recording pursuant to 18-5-114 C.R.S. that the entire Changs of Controlling
Beneficial Owner License Application statements, attachments, and supporting schedules are true and correct to the
hest of my/our knowiedge and bellef, and that this stetement Is executed with the knowledge that misrepresentation
or failure to revea! information requested may be desmed sufficiant cause for the refusal to issue a Marijuana license
by the State Licensing Authority. Further, We am/are aware that later discovery of an omission or misrepresentation
made in the above statements may be grounds for denial of the marijuana business application. /'We am/are
voluntarily submitting this application to the Colorado Marijuana Licensing Authority, under oath, with full knowledge
that!lWemqymemmpequaoﬂmcﬁmsmmwnﬁomlomtmmdm&emmwmmt

to Colorado law or for offering a false instrument for recording pursuant to 18-5-114 C.R.S. I/We further consent to
any background investigation necessary to determine mylour prasent and continuing suitability and that this consent
continues as long as I/We hold a Colorado Marijuana License.

Note: if your check is rejected due fo insufficient or uncoliected funds, the Department of Revenue may collect the
payment amount directly from your banking account(s) electronically.

Print Full Legal Name of Owner clearly below:

Appilcants Legal Business Name Trade Name (DBA)
RFSCLY LLGC RootsRx
Last Name of Owner (Please Print) First Name of Owner Middie Name of Owner
Holmes, Robert *Richard
Signature Date
119123
of m Imﬂmof()mer

Signature Date
Lest Name of Ownar (Please Print) Firet Nams of Owner
Signature Date

ot 88 Print) [Firet Name of Owner m
Signature Date

Confidential Dosument: This document is the property of the Colorado Marijuana State Licensing Authority and the
Colorado Marijuana Enforcement Division, and s provided for Official Use Qnly. This document may not be further
reproduced nor its contents disclosed without the written permission of the Division or State Licensing Authority.

Note: If there are more than four (4) owners, please use a second Affirmation & Consent page (page 7 of 15).
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Tax Check Authorization and Request To Release Information

| Robert R.Holmes Jr am signing this waiver on behalf of RFSCLV LLC

{the “Applicant/Licensee”) to permit the Colorado Department of Revenue and any other state or local taxing authority to
release information and documents that would otherwise be confidential. If | am signing this waiver for someone other
than myself, | certify that | have the authority to execute this waiver on behalf of the Applicant/Licensee.

The information and documentation obtained pursuant to this waiver will be used in connection with the Applicant/
Licensee's application or licensure with the Colorado Marfjuana Enforcement Division, which requires proof of
compliance with certain tax obligations pursuant to several statutory provisions, inciuding sections 44-10-202(1) and
44-10-307(1)(e) C.R.S. This waiver is made pursuant to section 38-21-113(4), C.R.S.; and any other similar law or
ordinance concerning the confidentiality of tax retumns and return information. This waiver shall be valid while the
application is pending and, if the application is approved, (1) for one year from the date of licensure ar; (2) if applying
for an employes license under the medical marijuana code, for two years from the date of licensure, If the license Is
administratively continued pursuant to section 44-10-314, C.R.S,, this waiver shall be valid until the state licensing
authority takes final action to approve or deny the renewal of the ticense. Applicant/Licengee agrees to execute a new
waiver for each subsequent licensing period in connection with the renewal of any license.

Applicant/Licensee requasts that the Colorado Department of Revenue and any other state or local taxing authority
release the following information and supporting documentation to the Colorado Marijuana Enforcement Division, which
is acting as Appiicant's/Licensee’s duly authorized representative under section 38-21-113(4), C.R.8., solely to obtain
the Information specified below.

1. Whether the Applicant/Licensee has failed to file any state tax return with the Colorado Department of Revenus

or any other state or local taxing authority by the required due date (determined with regard to any extension(s) of
time for filing) for any tax year for which filing of a retum might have been required.

2. Whether the Applicant/Licensee has failed to pay any tax, penaity, or interest liability within 30 days of the date on
which the Colorado Department of Revenue or any other state or local taxing authority gave notice of the amount
due and requested payment.

3. Whether the Applicant/Licensee has entered into a payment plan with the Calorado Department of Revenue or any
other state or local taxing authority and whether Applicant/Licensee is current on any payments required by sald

payment plan.

Mpummmmmmmcdmwmdemmdwmmewmewmbaw
myammwmmamnmhﬁmnmqmanmrmeqmaMw.wwmmeaummm
ColomdoMaﬂ}uanaEmwmmmmlwmmmeMMWMMdmmoMMdﬁom
the Colorado Department of Revenue and any other state or local taxing authority in any administrative action regerding the
applioaﬁonorlimm.ToasshtmeMWMmemdmymm«lowQMngmmmmm
records, Applicant/Licensee is voluntarily providing the following information (please type or print).

[ Appiicants Name (mdNidUATEUEINess)
Robert R. Hoimes Jr.

DR 8535 Page 8 of 15
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Tax Check Authorization and Request To Release Information

Mark Adams am signing this waiver on behalf of ST Leadville LLC
(the “Applicant/Licensee”) to permit the Colorado Department of Revenue and any other state or local taxing authority to
release information and documents that would otherwise be confidential, if | am signing this waiver for someone other
than myself, | certify that | have the authority ta execute this waiver on behalf of the Applicant/Licenses.

The information and documentation obtained pursuant to this waiver will be usad in connection with the Applicant/
Licensee's application or licensure with the Colorado Marijuana Enforcement Division, which requires proof of
compliance with certain tax obligations pursuant to several statutory provisions, including sections 44-10-202(1) and
44-10-307(1)(e) C.R.S. This waiver is made pursuant to section 39-21-113(4), C.R.S.; and any other similar law or
ordinance conceming the confidentiality of tax retumns and retumn information. This waiver shall be valid while the
application is pending and, if the application is approved, (1) for one year from the date of licensure or; (2) if applying
for an employee license under the medical marijuana code, for two years from the date of licensure. If the license is
administratively continued pursuant to section 44-10-314, C.R.S., this waiver shall be valid until the state licensing
authority takes final action to approve or deny the renewal of the license. Applicant/Licensee agrees to execute a new
waiver for each subsequent licensing period in connection with the renewal of any license.

Applicant/Licensee requests that the Colorado Department of Revenue and any other state or local taxing authority
releass the following information and supporting documentation to the Colorado Marijuana Enforcement Division, which
is acling as Applicant's/Licensee’s duly authorized representative under section 39-21-113(4), C.R.S., solely to obtain
the information specified below.
1. Whether the Applicant/Licensee has failed to file any state tax retumn with the Colorado Depariment of Revenue
or any other state or local taxing authority by the required due date (determined with regard to any extension(s) of
time for filing) for any tax year for which filing of a refum might have been required.

2. Whether the Applicant/Licensee has failed to pay any tax, penalty, or interast liability within 30 days of the date on
which the Colorado Department of Revenue or any other state or local taxing authority gave notice of the amount
due and requested payment.

3. Whether the Applicant/Licensee has entered into a payment plan with the Colorado Department of Revenue or any
other state or local taxing authority and whether Applicant/Licensee is current on any payments required by said
payment plan.

Applicant/Licenses authorizes the Colorado Dapartment of Revenue and any other state or local taxing authority to release
any additional information or documentation necessary to answer the questions above. Applicant/Licensee authorizes the
Colorado Marijuana Enforcement Division and its legal representatives to use the information and documentation obtained from
the Colorado Department of Ravenue and any other state or local taxing authority in any administrative action regarding the
application or license. To assist the Colorado Department of Revenue and any other state or local taxing authority locate the tax
recards, Applicant/Licensee is voluntarily providing the foflowing information (please type or print).

[Applicant's Name (individual/Business). Social Security Numben/ Tax igentiication Number
ST Leadville LLC

ull Middle Name
Adams Mark Emest
pe : 2 I ﬂc..pL a, I G 039/17/2023
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Tax Check Authorization and Request To Release Information

t Connor Oman am signing this waiver on behalf of ST Leadville LLC

(the “"Applicant/Licenses”) to permit the Colorado Department of Revenue and any other state or local taxing authority to
release information and documents that would otherwise be confidential. If | am signing this waiver for someone other
than mysetf, | certify that | have the authority to execute this waiver on behalf of the Applicant/Licensee.

The information and documentation obtained pursuant to this waiver will be used in connection with the Applicant/
Licensee’s application or licensure with the Colorado Marijuana Enforcement Division, which requires proof of
compliance with certain tax obligations pursuant to several statutory provisions, including sections 44-10-202(1) and
44-10-307(1)(e) C.R.S. This waiver is made pursuant to section 39-21-113(4), C.R.S.; and any other similar law or
ordinance conceming the confidentiality of tax retums and retumn information. This waiver shall be valid while the
application Is pending and, if the application is approved, (1) for one year from the date of licensure or; (2) if applying
for an employee licanse under the medical marijuana code, for two years from the date of licensure. If the license is
administratively continued pursuant to section 44-10-314, C.R.S., this waiver shall be valid untit the state licensing
authority takes final action to approve or deny the renewal of the license. Applicant/Licensee agrees to execute a new
waiver for each subsequent licensing period in connection with the renewal of any licanse.

Applicant/Licensee requests that the Colorado Department of Revenue and any other state or local taxing authority
release the following information and supporting documentation to the Colorado Marijuana Enforcement Division, which
is acting as Applicant's/Licensee’s duly authorized representative under section 39-21-113(4), C.R.S., solely to obtain
the information specified below.

1. Whaether the Applicant/Licensee has failed to file any state tax return with the Colorado Department of Revenue
or any other state or local taxing authority by the required due date (determined with regard to any extension(s) of
time for filing) for any tax year for which filing of a return might have been required.

2. Whether the Applicant/Licensee has failed to pay any tax, penalty, or interest liability within 30 days of the date on
which the Colorado Department of Revenue or any other state or local taxing authority gave notice of the amount
due and requested payment.

3. Whether the Applicant/Licensee has entered into a payment plan with the Colorado Department of Revenue or any
other state or local taxing authority and whether Applicant/Licensee is current on any payments required by said

payment plan.

Applicant/Licensee authorizes the Colorado Department of Revenue and any other state or local taxing autharity to release
any additional information or documentation necessary to answer the questions above. Applicant/Licensee authorizes the
Colorado Marijuana Enforcemant Division and its legal representatives to use the information and documentation abtained from
the Colorado Department of Revenue and any other state or local taxing authority in any administrative action regarding the
application or license. To assist the Colorado Department of Revenue and any other state or local taxing authority locate the tax
recards, Applicant/Licenses is voluntarily providing the following information (please type or print).

Applicants Name (IndvidualBusiness)

| Secunty Number/Tax r
ST Leadville, LLC

Home Telephone Number | Business/Work Jeiephona Numbe

Strest Address

Legal Last Name (Please Print) Full Middle Name
Oman R Connor Oates
Applicants Signature T e
(avia BFava 3/17/2023

TTOEOILAID e -
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Tax Check Authorization and Request To Release Information

! John Constantine am signing this waiver on behalf of ST Leadville LLC

(the “Applicant/Licensee”) to permit the Colorado Department of Revenue and any other state or local taxing authority to
release information and documents that would otherwise be confidential. if | am signing this waiver for someone other
than myseff, | certify that | have the authority to execute this waiver on behalf of the Applicant/Licenses.

The information and documentation obtainaed pursuant to this waiver will be used in connaction with the Applicant/
Licensee’s application or licensure with the Colorado Marijuana Enforcement Division, which requires proof of
compliance with certain tax obligations pursuant to several statutory provisions, including sections 44-10-202(1) and
44-10-307(1)(e) C.R.S. This waiver is made pursuant to section 39-21-113(4), C.R.S_; and any other similar law or
ordinance concerning the confidentiality of tax returns and retum information. This waiver shall be valid while the
application is pending and, if the application is approved, (1) for one year from the date of licensure or; (2) if applying
for an employee license under the medical marijuana code, for two years from the date of licansure. if the license is
administratively continued pursuant to section 44-10-314, C.R.S., this waiver shall be valid until the state licensing
authority takes final action to approve or deny the renewal of the license. Applicant/Licensee agrees to execute a new
waiver for each subsequent licensing period in connection with the renewal of any license.

Applicant/Licensee requests that the Colorado Department of Revenue and any other state or local taxing authority
release the following information and supporting documentation to the Colorado Marijuana Enforcement Division, which
is acting as Applicant's/Licensee’s duly authorized representative under section 39-21-113(4), C.R.S., solely to obtain
the information specified below.

1. Whether the Applicant/Licensee has failed to file any state tax return with the Colorado Department of Revenue
or any other state or local taxing authority by the required due date (determined with regard to any extension(s) of
time for filing) for any tax year for which filing of a retum might have been required.

2. Whether the Applicant/Licensee has failed to pay any tax, penalty, or interest liability within 30 days of the date on
which the Colorado Department of Revenue or any other state or local taxing authority gave notice of the amount
due and requested payment.

3. Whether the Applicant/Licensee has entered into a payment plan with the Colorado Department of Revenue or any
other state or local taxing authority and whether Applicant/Licensee is current on any payments required by said
payment plan.

Applicant/Licensee authorizes the Colorado Department of Revenue and any other state or local taxing authority to release
any additional information or documentation necessary to answer the questions above. Applicant/Licensee authorizes the
Colorado Marijuana Enforcement Division and its legal representatives to use the information and documentation obtained from
the Colorado Department of Revenue and any other state or local taxing authority in any administrative action regarding the
application or license. To assist the Colorado Department of Revenue and any other state or local taxing authority locate the tax
records, Applicant/Licensee is voluntarily providing the following information (please type or print).

Applicants Neme (IndividualBusiness) Social Security Number/ Tax r
ST Leadville LLC
Street Address
Home Telephone Number Business/Work T Number
Legal Last Name (Pieage Print) Legal First Name £
Constantine John Agnew
Applicant's Signature Daie
Ja‘c- "-l-O‘AI-’Gl-G 3/17/2023

Dirws, WA By
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investigation Authorization/Authorization to Release Information

1, John Constantine , hereby authorize the Colorado Marijuana
Licensing Authority, the Marijuana Enforcement Division, (hereafter, the Investigatory Agencies) to conduct a complete
investigation into my personal background, using whatever legal means they deem appropriate. | hereby authorize any
person or entity contacted by the Investigatory Agencies to provide any and all such information deemed necessary
by the Investigatory Agencies. | hereby waive any rights of confidentiality in this regerd. | understand that by signing
this authorization, a financial record check may be performed. | authorize any financial institution to surrender to

the Investigatory Agencies a complete and accurate record of such transactions that may have occurred with that
institution, including, but not limited to, internal banking memoranda, past and present loan applications, financial
statements and any other documents relating to my personal or business financial records in whatever form and
wherever located. | authorize the release of this type of information, even though such information may be designated
as “confidential” or “nonpublic” under the provisions of state or federal laws. | understand that by signing this
authorization, a criminal history check will be performed. | authorize the Investigatory Agencies to obtain and use from
any source, any information concerning me contained in any type of criminal history record files, wherever located.

| understand that the criminal history record files contain records of arrests which may have resulted in a disposition
other than a finding of guilt (i.e., dismissed charges, or charges that resuited in a not guitty finding). | understand

that the information may contain listings of charges that resulted in suspended imposition of sentence, even though |
successfully completed the conditions of said sentence and was discharged pursuant to law. | authorize the release

of this type of information, even though this record may be designated as “confidential® or “nonpublic® under the
provisions of state or federal laws.

The investigatory Agencies reserve the right to investigate all relevant information and facts to their satisfaction.

| understand that the Investigatory Agencies may conduct a complete and comprehensive investigation to determine
the accuracy of all information gathered. Howaver, the State of Colorado, investigatory Agencies, and other agents
or employees of the State of Colorado shall not be held liable for the receipt, use, or dissemination of inaccurate
information. |, on behalf of the applicant, its legal representatives, and assigns, hereby release, waive, discharge,
and agree to hold harmless, and otherwise waive liability as to the State of Colorado, Investigatory Agencies, and
other agents or employees of the State of Colorado for any damages resulting from any use, disclosure, or publication
in any manner, other than a willfully unlawful disclosure or publication, of any material or information acquired during
inquiries, investigations, or hearings, and hereby authorize the lawful use, disclosure, or publication of this material
or information. Any information contained within my application, contained within any financial or personnel record,
or otherwise found, obtained, or maintained by the Investigatory Agencies, shall be accessible to law enforcement
agents of this or any other state, the government of the United States, or any foreign country.

Print Full Name of Owner clearly below:
‘ s Legal Name Trade Name (DBA)
ST Leadbville LLC Sun Theory
Last Nams of Owner (Plesse Print) First Name of Owner Middle Name of Owner
Constantine John Agnew
 Signature ik Date
Lk Cecinonis 3/17/2023

Confidential Documant‘: This dociiment is the property of the Colorado Marijuana State Licensing Authority and the
Colorado Marijuana Enforcement Division, and is provided for Official Use Only. This document may not be further
reproduced nor its contents disclosed without the written permission of the Division or State Licensing Authority.
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Investigation Authorization/Authorization to Release Information

I, __Robert R, Holmes Jr. , hereby authorize the Colorado Marijuana
Licensing Authority, the Marijuana Enforcement Division, {hereafter, the Investigatory Agencies) to conduct a complete
mmmlmmmwmm.mm«mtmmmmw.mmamm
mmmmwmmmmmmmm«wmammmmwm
by the Investigatory Agencies. | hereby waive any rights of confidentiality in this regard. | understand that by signing
this authorization, a financial record check may be performed. | authorize any financial institution o surrender to
Mlmmwmammmmammwm&dmymmmmﬂm
fnstitution, including, but not limited to, intematl banking memoranda, past and present loan applications, financial
statements and any other documents relating to my personal or business financial records in whatever form and
wherevarlocatad.Iaummmamwwmwinm.mmwmmMonmmdwgmm
as “confidential” or “nonpublic” under the provisions of state or federal laws. | understand that by signing this
mm.amwwhmmmmm.laumorizemelnvembrymemmwobtalnaruuseﬂom
anysouroe,mymﬂmﬁonwncenﬁngmmmanywmmmwmms,mumm.

1 understand that the criminal history record files contaln records of arrests which may have resulted in a disposition
other than a finding of gullt (i.e., dismissed charges, or charges that resulted in a not guiity finding). | understand
Mmmbnmﬂonmymunwmdmmmmmwmﬂﬁmdmm.wmm
MNWMWMWWWWSMMwme.Iammmm
ofmistypeoﬂnfommion.wenﬁnughmlsmdmaybedwgnatedas‘eonﬂdenﬁnror'mnpuw under the
provisions of state or federal laws.

The Investigatory Agencies reserve the right to investigate all relevant information and facts to their satisfaction.

1 understand that the investigatory Agencies may conduct a compiete and comprehensive investigation to determine
the accuracy of all information gathered. Howsver, the State of Colorado, investigatory Agencies, and other agents
or employees of the State of Colorado shall not be held liable for the receipt, use, or dissemination of inaccurate
Information. |, on behalf of the applicant, its legal representatives, and assigns, hereby release, waive, discharge,
and agree to hold harmiess, and otherwise waive fiabifity as to the State of Colorado, Investigatory Agencies, and
other agents or employees of the State of Colorado for any damages resulting from any use, disclosure, or publication
in any manner, other than a willfully unlawful disclosure or publication, of any material or information acquired during
inquiries, Investigations, or hearings, and hereby authorize the lawful use, disclosure, or publication of this material
or information, Any information contained within my application, contained within any financial or personnel record,
or otherwise found, obtained, or maintained by the Investigatory Agencies, shall be accessible to law enforcement
agents of this or any other state, the government of the United States, or any foreign country.

‘PﬂnQFul! Namo of Owner elearly beiow:
Appiicant _,.wglmm [Trade Name (OBA)

RFSCLV LLC RootsRx
Last Nama of Owner (Please Print) Firet Name of Owner Name of Owner
Holmes Robert Richard

Date

A | thorzs

Bignature

Co property of the Colorado Marijuana State Licensing Authority and the
Colorado Marijuana Enforcement Division, is provided for Official Use Only. This document may not be further
mpmduoednoritsmnudisdosedwﬁhoutmwﬁwenpenmsslonofﬂw Division or State Licensing Authority.
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Investigation Authorization/Authorization to Release Information

1, _Mark Adams , hereby authorize the Colorado Marijuana
Licensing Authority, the Marijuana Enforcement Division, (hereafter, the Investigatory Agencies) to canduct a complete
investigation into my personal background, using whatever legal means they deem appropriats. | hereby authorize any
person or entity contacted by the Investigatory Agencies to provide any and all such information deemed necessary
by the Investigatory Agencies. | hereby waive any rights of confidentiality in this regard. | understand that by signing
this authorization, a financial record check may be performed. | authorize any financial institution to surrender to

the Invastigatory Agencies a complete and accurate recond of such transactions that may have occurred with that
institution, including, but not limited to, internal banking memoranda, past and present loan applications, financial
statements and any other documents relating to my personal or business financial records in whatever form and
wherever located. | authorize the release of this type of information, even though such information may be designated
as “confidential” or “nonpublic” under the provisions of state or federal laws. | understand that by signing this
authorization, a criminal history check will be performed. | authorize the Investigatory Agencies to obtain and use from
any source, any information concerning me contained in any type of criminal history record files, wherever located.

1 understand that the criminal history record files contain records of arrests which may have resulted in a disposition
other than a finding of guilt (i.e., dismissed charges, or charges that resulted in a not guilty finding). | understand

that the information may contain listings of charges that resulted in suspended imposition of sentence, even though |
successfully completed the conditions of said sentence and was discharged pursuant to law. | authorize the release

of this type of information, even though this record may be designated as “confidential” or “nonpublic’ under the
provisions of state or federal laws.

The investigatory Agencies reserve the right to investigate all relevant information and facts to their satisfaction,

1 understand that the Investigatory Agencies may conduct a complete and comprehensive investigation to determine
the accuracy of all information gathered. However, the State of Colorado, Investigatory Agencies, and other agents
or employees of the State of Colorado shall not be held liable for the recaipt, use, or dissemination of inaccurate
information. {, on behalf of the applicant, its legal representatives, and assigns, hereby release, waive, discharge,
and agree to hold harmless, and otherwise waive liability as to the State of Colorado, Investigatory Agencies, and
other agents or employees of the State of Colorado for any damages resulting from any use, disclosure, or publication
in any manner, other than a willfully unlawful disclosure or publication, of any material or information acquired during
inquiries, investigations, or hearings, and hereby authorize the lawful use, disclosure, or publication of this material
or information. Any information contained within my application, contained within any financlal or personnel record,
or otherwise found, obtained, or maintained by the investigatory Agencies, shall be accessible to law enforcement
agents of this or any other state, the government of the United States, or any foreign country.

Print Full Legal Name of Owner clearly below:

Applicants Legal Business Neme Trade Nams (DBA)
ST Leadville LLC Sun Theory
Last Name of Owner (Please Print) First Name of Owner Middle Name of Owner
Adams e Mark Emest
Y peii - M
e Mol 0 Jom Dete  3/17/2023

[ - STy

Confidential Document: This document is the property of the Colorado Marijuana State Licensing Authority and the
Colorado Marijuana Enforcement Division, and is provided for Official Use Only. This document may not be further
reproduced nor its contents disclosed without the written permission of the Division or State Licensing Authority.
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Investigation Authorization/Authorization to Release Information

1, Connor Oman . hereby authorize the Colorado Marijuana
Licensing Authority, the Marijuana Enforcement Division, (hereafter, the Investigatory Agencies) to conduct a complete
investigation into my personal background, using whatever legal means they deem appropriate. | hereby authorize any
person or entity contacted by the Investigatory Agencies to provide any and all such information deemed necessary
by the Investigatory Agencies. | hereby waive any rights of confidentiality in this regard. | understand that by signing
this authorization, a financial record check may be performed. | authorize any financial institution to surrender to

the Investigatory Agencies a complete and accurate record of such transactions that may have occurred with that
institution, including, but not limited to, internal banking memoranda, past and present loan applications, financial
statements and any other documents relating to my personal or business financial records in whatever form and
wherever located. | authorize the release of this type of information, even though such information may be designated
as “confidential” or “nonpublic” under the provisions of state or federal laws. | understand that by signing this
authorization, a criminal history chack will be performed. | authorize the Investigatory Agencies to obtain and use from
any source, any information conceming me contained in any type of criminal history record files, wherever located.

| understand that the criminal history record files contain records of arrests which may have resulted in a disposition
other than a finding of guilt (i.e., dismissed charges, or charges that resulted in a not guilty finding). | understand

that the information may contain listings of charges that resulted in suspended imposition of sentence, even though |
successfully completed the conditions of said sentence and was discharged pursuant to law. | authorize the release
of this type of information, even though this record may be designated as “confidential” or "nonpublic” under the
provisions of state or federal laws.

The Investigatory Agencies reserve the right 1o investigate all relevant information and facts to their satisfaction.

| understand that the Investigatory Agencies may conduct a complete and comprehensive investigation to determine
the accuracy of all information gathered. However, the State of Colorado, Investigatory Agencies, and other agents
or employees of the State of Colorado shall not be held liable for the receipt, use, or dissemination of inaccurate
information. 1, on behalf of the applicant, its legal representatives, and assigns, hereby release, waive, discharge,
and agree to hold harmless, and otherwise waive liability as to the State of Colorado, Investigatory Agencies, and
other agents or employess of the State of Colorado for any damages resulting from any use, disclosure, or publication
in any manner, other than a willfully unlawful disclosure or publication, of any material or information acquired during
inquiries, investigations, or hearings, and hereby authorize the lawful use, disclosure, or publication of this material
or information. Any information contained within my application, contained within any financial or personnel record,
or otherwise found, obtained, or maintained by the Investigatory Agencies, shall be accessible to law enforcement
agents of this or any other state, the government of the United States, or any foreign country.

Print Fuli | Name of Owner clearly below:

Applicant's iness Name Trade Name (DBA)
ST Leadville, LLC Sun Theory
Last Name of Owner (Please Print) First Name of Owner Middie Name of Owner
Oman Connor Oates
[Signature 2 Dal 31772023
[I-M 1 O /ovulna

Confidential Documn‘t: 1 his ‘Gocliment is the property of the Colorado Marijuana State Licensing Authority and the
Colorado Marijuana Enforcement Division, and is provided for Official Use Only. This document may not be further
reproduced nor its contents disclosed without the written permission of the Division or State Licensing Authority.
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Applicant's Request to Release Information

[TO: (Leave this Blank) FROM: (Applicants Printed Name)

John Constantine

7. The above named applicant has filed with the Colorado Marijuana Licensing Authority an application for a Marijuana

. 1/We hereby authorize and request all persons to whom this request is presented having information relating to
or conceming the above named applicent to furnish such information to a duly appointed agent of the Marijuana
Enforcement Division whether or not such information would otherwise be protected from the disclosure by any
constitutional, statutory or common law privilege.

. /We hereby authorize and request all persons to whom this request is presented having documents relating to or
conceming the above named applicant to permit a duly appointed agent of the Marijuana Enforcement Division
to review and copy any such documents, whether or not such documents would otherwise be protected from
disclosure by any constitutional, statutory, or common law privilege.

. if the person to whom this request is presented is a brokerage firm, bank, savings and loan, or other financial
institution or an officer of the same, ifwe hereby authorize and request that a duly appointed agent of the
Marijuana Enforcement Division be permitted to review and obtain copies of any and all documents, records or
comespondence pertaining to me/us, including but not fimited to past loan information, notes co-signed by me/
us, checking account records, savings deposit records, safe deposit box records, passbook records, and general
ledger folio sheets.

. /We do hereby make, constitute, and appoint any duly appointed agent of the Colorado Marijuana Enforcement
Division, my/our true and lawful attorey in fact for me/us in my/our name, place, stead, and on my/our behalf and
for my/our use and benefit:

(a) To request, review, copy sign for, or otherwise act for investigative purposes with respect to documents and
information in the possession of the person to whom this request is presented as iwe might;

(b) To name the person or entity ta whom this request is presented and insert that person’s name in the
appropriate location in this request:

(c) To place the name of the agent presenting this request in the appropriate location on this request.

. | grant to said attomey in fact full power and authority to do, take, and perform all and every act and thing

whatsoever requisite, proper, or necessary to be done, in the exercise of any of the rights and powers herein

granted, as fully to all intents and purposes as Uwe might or could do if personally present, with full power

of substitution or revocation, hereby ratifying and confirming all that said attomey in fact, or his substitute or

rs‘ubs_titutes. tzhdall lawfully do or cause to be done by virtue of this power of attorey and the rights and powers
erein granted.

. This power of attorney ends twenty-four (24) months from the date of execution.

license. Said applicant understands that it is seeking the granting of a privilege and acknowledges that the burden
of proving its qualifications for a favorable determination is at all imes on the applicant.

. I/We do, for myselffourselves, my/our heirs, executors, administrators, successors, and assigns, hereby release,
remise, and forever discharge the person to whom this request is presented, and his agents and employees
from all and all manner or actions, causes of action, suits, debts, judgments, executions, claims, and demands
whatsosver, knawn or unknown, in law or equity, which the applicant ever had, now has, may have, or claims to
have against the person to whom this request is being presented or his agents or employees arising out of or by
reason of complying with the request.

. Areproduction of this request by photocopying or similar process shall be for all intents and purposes as valid as
the original.

Applicant's Legal Business Name

ST Leadville LLC
Trade Name (DBA)
Sun Theory
Applicant's Last Name (Please Print) First Name Full Middie Name
252 Constantine ; > John Agnew
o Jobo. Cor.slastins Dat93/17/2°23

Oi T WD e

DR 8535 Page 10 of 15




DocuSign Envelope ID: 8D3CB7CC-C74E-42DA-AC0B-2726026B2AB2

= Applicant's Request to Release Information
el G Robert R Hom).:
o T

1. 1/We hereby authorize and request all parsons to whom this request is presented having information relating to
or conceming the above named applicant to furnish such information to a duly appointed agent of the Marijuana
Enforcement Division whether or not such information would otherwise be protected from the disclosure by any
constitutional, statutory or common law privilege.

2. I/AWe hereby authorize and request all persons to whom this request is presented having documents relating to or
conceming the above named applicant to permit a duly appointed agent of the Marijuana Enforcement Division
to review and copy any such documents, whether or not such documents would otherwise be protected from
disclosure by any constitutional, statutory, or common law privilege.

3. Ifthe person to whom this request is presented is a brokerage firm, bank, savings and loan, or other financial
institution or an officer of the same, |/iwe hereby authorize and request that a duly appointed agent of the
Marijuana Enforcement Division be permitted to review and obtain coples of any and all documents, records or
comespondenae pertaining to me/us, including but not limited to past loan information, notes co-signed by me/
us, checking account records, savings deposit records, safe deposit box records, passbook records, and general
ledger folio sheets.

4. 1/We do hereby make, constitute, and appoint any duly appointed agent of the Colorado Marijuana Enforcement
Division, my/four true and lawful attorney In fact for me/us in my/our name, place, stead, and on my/our behalf and
for my/our use and benefit:

(a) To request, review, copy sign for, or otherwise act for investigative purposes with respect to documents and
information in the possession of the parscn to whom this request is presented as we might;

{b) To name the person or entity to whom this request is presented and insert that person's name in the
appropriate location in this request

{c) To place the name of the agent presenting this request in the appropriate location on this request.

5. | grant to said attorney in fact full power and authority to do, take, and perform all and every act and thing
whatsoever requisite, proper, or necessary to be done, In the exercise of any of the rights and powers herein
granted, as fully to all intents and purposes as Iiwe might or could do if personally present, with full power
of substitution or revocation, hereby ratifying and confirming alf that said attomey in fact, or his substitute or
:ub:nmm,ng‘}aﬂbwfuﬂydommbbadonebyvirh&eofthispowerofattomeymdmemhlsandpowers
erein granted.

8. This power of attomey ends twenty-four (24) months from the date of execution.

7. The above named applicant has filed with the Colorado Marijuana Licensing Authority an application for a Marijuana
license, Said applicant understands that it is seeking the granting of a privilege and acknowledges that the burden
of proving its qualifications for a favorable determination is at all times on the applicant.

8. 1/We do, for myself/ourseives, my/our helrs, executors, administrators, successors, and assigns, hereby release,
remise, and forever discharge the person to whom this request is presented, and his agents and employees
from all and all manner or actions, causes of action, suits, debts, judgments, executions, claims, and demands
whatsoever, known or unknown, in law or equity, which the applicant ever had, now has, may have, or claims to
have against the person to whom this request is being presented or his agents or employees arising out of or by
reason of complying with the request.

9. c:mnu;ﬁon of this request by photocopying or similar process shall be for all intents and purposes as valid as
ginal.

Applicant's Legal Business Name

RFSCLV LLC
[Trade Name (DBA)
RootsRx
Applicant’s Last Name (Piease Print) First Name Full Middle Name

5 Holmes Robert Richard
Signature M,@!M Dats T
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Applicant's Request to Release Information

[TO: (Leave this Biank) [FROM: (Applicant’s Printed Name)

Mark Adams

7. The above named applicant has filed with the Colorado Marijuana Licenging Authority an application for a Marijuana

. |/We hereby authorize and request all persons to whom this request is presented having information relating to
or concaming the above named applicant to fumigh such information to a duly appointed agent of the Marijuana
Enforcement Division whether or not such information would otherwise be protected from the disclosure by any
constitutional, statutory or common law privilege.

. |/We hereby authorize and request all persons to whom this requast is presented having documents relating to or
concerning the above named applicant to permit a duly appointed agent of the Marijuana Enforcement Division
to review and copy any such documents, whether or not such documents would otherwise be protected from
disclosure by any constitutional, statutory, or common law privilege.

. If the person to whom this request is presented is a brokerage firm, bank, savings and loan, or other financial
institution or an officer of the same, l/we hereby authorize and request that a duly appointed agent of the
Marijuana Enforcement Division be permitted to review and obtain copies of any and all documents, records or
comrespondence pertaining to me/us, including but not limited to past loan information, notes co-signed by me/
us, checking account records, savings deposit records, safe deposit box records, passbook records, and general
ledger folio sheets.

. I/We do hereby makse, constitute, and appoint any duly appointed agent of the Colorado Marijuana Enforcement
Division, my/our true and lawful attomey in fact for me/us in my/our name, placs, stead, and on my/our behalf and
for my/our use and benefit:

(a) To request, review, copy sign for, or otherwise act for investigative purposes with respect to documents and
information in the possession of the person to whom this request is presented as I/we might;

(b) To name the person or entity to whom this request is presented and insert that person’s name in the
appropriate location in this request:

(c) To place the name of the agent presenting this request in the appropriate location on this request.

. | grant to said attorney in fact full power and authority to do, take, and perform all and every act and thing
whatsoever requisite, proper, or necessary to be done, in the exercise of any of the rights and powers herein
granted, as fully to all intents and purposes as l/we might or could do if personally present, with full power

of substitution or revocation, hereby ratifying and confirming all that said attorney in fact, or his substitute or
substitutes, shall lawfully do or cause to be done by virtue of this power of attorney and the rights and powers
herein granted.

. This power of attomney ends twenty-four (24) manths from the date of axecution.

license. Said applicant understands that it is seeking the granting of a privilege and acknowledges that the burden
of proving its qualifications for a favorable determination is at all times on the applicant.

. /We do, for myselffourseives, my/our heirs, executors, administrators, successors, and assigns, hereby release,
remise, and forever discharge the person to whom this request is presented, and his agents and employees
from all and all manner or actions, causes of action, suits, debts, judgments, executions, claims, and demands
whatsoever, known or unknown, in law or equity, which the applicant ever had, now has, may have, or claims to
have against the person to whom this request is being presented or his agents or employees arising out of or by
reason of complying with the request,

. Areproduction of this request by photocopying or similar process shall be for all intents and purposes as valid as
the original.

Applicant’s Legal Business Name
ST Leadville LLC
Trade Name (DBA)
Sun Theory
Applicant's Last Name (Piease Print) First Name Full Middie Name
Adams Mark Ernest
— frat 0 ons l5‘)’17/2023
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Applicant's Request to Release Information

[TO: (Leave this Blank) FROM: (Applicants Printed Name)

ST Leadville, LLC

9.

/We hereby authorize and request all persons to whom this request is presented having information relating to
or cenceming the above named applicant to fumish such information to a duly appointed agent of the Marijuana
Enforcement Division whether or not such information would otherwise be protected from the disclosure by any
constitutional, statutory or common law privilege.

{/We hereby authorize and request all persons to whom this request is presented having documents relating to or
conceming the above named applicant to permit a duly appointed agent of the Marijuana Enforcement Division
to review and copy any such documents, whether or not such documents would otherwise be protected from
disclosure by any constitutional, statutory, or common law privilege.

If the person to whom this request is presented is a brokerage firm, bank, savings and loan, or other financial
institution or an officer of the same, I/we hereby authorize and request that a duly appointed agent of the
Marijuana Enforcament Division be permitted to review and obtain copies of any and all documents, records or
correspondence pertaining to me/us, including but not limited to past loan information, notes co-signed by me/
us, checking account records, savings deposit records, safe deposit box records, passbook records, and general
ledger folio shesets.

I/We do hereby make, constitute, and appoint any duly appointed agent of the Colorado Marijuana Enforcement
Division, my/our true and lawful attorney in fact for me/us in my/our name, place, stead, and on my/our bshalf and
for my/our use and benefit:

(a) To request, review, copy sign for, or otherwise act for investigative purposes with respect to documents and
information in the possession of the person to whom this request is presented as I/we might;

(b) To name the person or entity to whom this request is presented and insert that person’s name in the
appropriate location in this request:

{(c) To place the name of the agent presenting this request in the appropriate location on this request.

| grant to said attorney in fact full power and authority to do, take, and perform all and every act and thing

whatsoever requisite, proper, or necessary to be done, in the exercise of any of the rights and powers herein

granted, as fully to all intents and purposes as l/we might or could do if personally present, with full power

of substitution or revocation, hereby ratifying and confirming all that said attomey in fact, or his substitute or

:ut:esititutes, tihdaﬂ lawfully do or cause to be done by virtue of this power of attomey and the rights and powers
erein granted.

This power of attorney ends twenty-four (24) months from the date of execution.

The above named applicant has filed with the Colorado Marijuana Licensing Authority an application for a Marijuana
license. Said applicant understands that it is seeking the granting of a privilege and acknowledges that the burden
of proving its qualifications for a favorable determination s at all imes on the applicant.

1/We do, for myself/fourselves, my/our heirs, executors, administrators, successors, and assigns, hereby release,
remise, and forever discharge the person to whom this request is presented, and his agents and employses
from ail and all manner or actions, causes of action, suits, debts, judgments, executions, claims, and demands
whatsoever, known or unknown, in law or equity, which the applicant ever had, now has, may have, or claims to
have against the person to whom this request is being presented or his agents or employees arising out of or by
reason of complying with the request.

A reproduction of this request by photocopying or similar process shall be for all intents and purposes as valid as
the original.

Applicants Legal Business Name

ST Leadbvills, LLC

Trade Name (DBA)

Applicants Last Name (Please Print)

Sun Theory
Name Full Middle Name
Oman Connor Qates

Signature R O§1R17,/2023

{ Mk "am.ch
-
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|
AFFIRWION OF REASONABLE CARE - PRIVATE COMPANY

ation, it exercised reasonable care to confirm its Passive Beneficial Owners, (including any
Qualified institutional investors) and indirect Financial Interest Holders, are not Persons prohibited from being issued
ion 44-10-307 C.R.S,, or otherwise restricted from holding an interest under the Colorado

1 Robert R\ Hoimes Jr , a8 Controlling Beneficial Owner or Manager for

Print™
RFSCLV LLC , state under penalty of perjury, pursuant to §18-8-503, that the

foregoing is true and comect to the best of my knowledge, information and belief.

W’q—/ﬁ"""’/ AR 1119/23

AFFIRMATION OF REASONABLE CARE ~ PUBLICLY TRADED CORPORATION

Pursuant to subsections 44-10-309(5) C.R.S. and Rule 2-230(D), Applicant or Licensee affirms that, prior to
submission of this application, it exercised reasonable care to confirm its Non-objecting Passive Beneficial Owner,
(including any Qualified Institutional Investors) and Indirect Financial Intsrest Holders, are not Persons prohibited from
being issued or holding a license by section 44-10-307 C.R.S., or otherwise restricted from holding an interest under
the Colorado Regulated Marijuana Business Code. An Applicant's or Licensee's failure to exercise reasonable care is
a basis for denial, fine, suspension, revocation or other sanction by the State Licensing Authority.
I, , as Cantrolling Beneficial Owner or Manager for

Print

_ state under penalty of perjury, pursuant to §18-8-503, that the
foregoing Is true and comrect to the best of my knowledge, information and belief.

Signature Date

DR 8836 Page 11 0f 15
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AFFIRMATION OF REASONABLE CARE — PRIVATE COMPANY

Pursuant to subsections 44-10-309(4) C.R.S. and Rule 2-230(D), Applicant or Licensee affirms that, prior to
submission of this application, it exercised reasonable care to confirm its Passive Beneficial Owners, (including any
Qualified Institutional Investors) and Indirect Financial Interest Holders, are not Persons prohibitad from being issued
or holding a license by section 44-10-307 C.R.S., or otherwise restricted from holding an interest under the Colorado
Regulated Marlfjuana Business Code. An Applicant's or Licensee's failure to exercise reasonable care is a basis for
denial, fine, suspension, revocation or other sanction by the State Licensing Authority.

& Connor Oman , as Controlling Beneficial Owner or Manager for

Print

ST Leaduville, LLC » State under penalty of perjury, pursuant to §18-8-503, that the

foregoing is true and corract to the bast of my knowledge, information and belief.

Torwian

Sormum (/ T Dete 3/17/2023
sy Bumau
L SARE R RELANA

AFFIRMATION OF REASONABLE CARE - PUBLICLY TRADED CORPORATION

Pursuant o subsections 44-10-309(5) C.R.S. and Rule 2-230(D), Applicant or Licensee affirms that, prior to
submission of this application, it exercised reasonable care to confirm its Non-objecting Passive Beneficial Owner,
(including any Qualified Institutional investors) and indirect Financial Interest Holders, are not Persons prohibited from
being issued or halding a license by section 44-10-307 C.R.S., or otherwise restricted from holding an interest under
the Colorado Regulated Marijuana Business Code. An Applicant’s or Licensee’s failure to exercise reasonable care is
a basis for denial, fine, suspension, revocation or other sanction by the State Licensing Authority.

{, , as Controlling Beneficial Owner or Manager for
Print

, state under penalty of perjury, pursuant to §18-8-503, that the
foregoing is true and correct to the best of my knowledge, information and belief.

Signature Date

DR 8535 Page 11 of 15




Addendum A - Change of CBO Application

Publicly Traded Company (PTC)
Please provide:
Stock Trading Symbol Name of Exchange(s) Traded On NAICS/SIC Code

Identify all regulatory agencies with oversight over the PTC's securities

Reporting agencies required reports submitted on:

Provide a list of any privileged or professional licenses, with license numbers, you have held within the last three (3)
years prior to the submission of the finding of suitability request. List those that were issued by the Colorado Department
of Revenue or the Department of Regulatory Agencies, including all marijuana licenses. (Provide on a separate sheet)

Date of Registration with the Department of Regulatory Agencies (DORA) Number

Provide a description of the Publicly Traded Company’s business and documents establishing the Publicly Traded
Company (PTC) qualifies to hold a RMB license as referenced in 44-10-103(50).

Description

Attach a divestiture plan of any CBO that is prohibited by Section 44-10-307 that has had his or her Owner's License
revoked or has been found unsuitable.

Attach the most recent list of Non-Objecting Beneficial owners possessed by the PTC.

Identify the type of permitted transaction, (i.e. Merger, Investment, or Public Offering) and attach all supporting
documentation.

Questions

Confirm that the PTC is current with all required filings pursuant to any applicable requirements by any securities
regulatory authority including, but not limited to, the United States Securities and Exchange Commission or the Canadian
Securities Administrators.

[CJAll Current [CINot Current (If not, explain on a separate sheet.)

Confirm that all mandatory filings for CBO'’s as required by any securities regulatory authority, including, but not limited to
the United States Securities and Exchange Commission or the Canadian Securities Administrators, have been filed and
the MED has been provided concurrent notice with the filing. If No, explain on a separate sheet:

[Jyes CIno

DR 8535 Page 120f 15



Addendum B - Change of CBO Application

Qualified Private Fund (QPF)
Please provide:
Identify all regulatory agencies with oversight over the QPF's securities

Reporting agencies required reports submitted on:

Provide a list of any privileged or professional licenses, with license numbers, you have held within the last three (3)
years prior to the submission of the finding of suitability request. List those that were issued by the Colorado Department
of Revenue or the Department of Regulatory Agencies, including all marijuana licenses. (Provide on separate sheet)

Date of Registration with the Department of Regulatory Agencies (DORA) Number

Provide a description of the QPF’s business and documents establishing the QPF’s qualifies to hold a RMB license.
Description

Questions

Confirm that the QPF is current with all required filings pursuant to any applicable requirements by any securities
regulatory.

[CJ Al Current [CINot Current If not, explain on a separate sheet.

Confirm that ALL required findings of suitability, including all QPF managers, investment advisers, investment adviser
representatives, any trustee or equivalent, and any other person that controls the investment in, or management or
operations of, the RMB, have been obtained PRIOR TO the QPF becoming effective. If No, explain on a separate sheet:

Oves CIno

DR 8535 Page 13 of 15



Addendum C - Change of CBO Application

Qualified Institutional Investor (Qll)

Please provide
Identity(ies) of all Regulators with oversight over the QIl's securities

Reporting agencies required reports submitted on

Provide a list of any privileged or professional licenses, with license numbers, you have held within the last three (3)
years prior to the submission of the finding of suitability request. List those that were issued by the Colorado
Department of Revenue or the Department of Regulatory Agencies, including all marijuana licenses. (Provide on

separate sheet)
Date of Registration with the Department of Regulatory Agencies (DORA)

Number

Provide a description of the Qll's business and documents establishing the Qil's qualifies to hold a RMB license.

Attach a divestiture plan of any CBO that is prohibited by Section 44-10-307 that has had his or her Owner's License revoked or has been found unsuitable.

Questions
1. Confirm that the Qll is current with all required filings pursuant to any applicable requirements by [(Jcurrent
any securities regulatory. [JNot Current
If Not Current, explain.
2. Confirm that ALL required findings of suitability including all Qil managers, investment advisers, [Jyes [No
investment adviser representatives, any trustee or equivalent, and any other person that controls
the investment in, or management or operations of, the RMB have been obtained PRIOR TO the
QIl becoming effective
Page 14 of 15
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Addendum D - Change of CBO Application

Mobile Hospitality Business Addendum

Identify vehicle used as licensed premises
Please provide:

Vehicle Make Vehicle Model Vehicle Year

License Plate Number VIN PUC Permit Number

1. Is the mobile premises compliant with all state and local registration and permitting requirements? | []Yes [_INo

a.
b.
c.

Provide the following:

Documentation that the mobile licensed premises is owned or leased by the Marijuana Hospitality Business.
The automatic Vehicle Identification Tag (if applicable).
A copy of a valid permit issued by the Public Utilities Commission (PUC) to the licensed hospitality business.

By signing below, you affirm that the mobile licensed premises has or will have the following prior to operation:

a. Aglobal position system for tracking of the mobile licensed premises.
b. Written standard operating procedures that address the logging of the route(s).
c. Video surveillance inside of the licensed premises, including entry and exit points to the mobile licensed premises
and the driver's area of the vehicle.
d. Proper ventilation within the vehicle, which includes, if marijuana is smoked or vaped in the licensed premises,
that air is not circulated into the driver's area of the licensed premises.
e. Policies and procedures to ensure that no Regulated Marijuana is possessed or consumed in the area designated
to seat the driver and front seat passenger in the licensed premises.
f. Methods to ensure consumption activity is not visible outside the vehicle.
g. Policies, procedures or other measures to ensure that consumers are prohibited from entering the driver's area of
the mobile licensed premises.
h. The Marijuana Hospitality Business license is displayed on the dashboard of the mobile licensed premises.
Last Name First Name Middle Name
Signature Date

DR 8535
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DR 8535 (03/18221)

Change of CBO Application Required Disclosures

Copy of the Local license application, if required by the local jurisdiction.

Organizational Chart, including the identity and ownership percentage of all CBOs.

Certificate of Good Standing from jurisdiction where Entity was formed. (Must be U.S. or country that authorizes
the sale of marijuana).

Organizational documents including identity and physical address of the registered agent in Colorado.
Organizational Documents (Indicate which document is being provided)

KX | | X

[JArticles of [IBy-Laws (] shareholder [XOperating L] Partnership
Incorporation agreement Agreement for Agreement for
LLC partnership
Corporate Govermnance Documents (indicate which document is being provided)
[CJRequired for Publicly Traded Permitted, but not required for
Companies Privately held companies

Asset Purchase agreement, Merger agreement, sales contract or any other document necessary to effectuate
the change of owner.

Provide a current, executed lease and floor plans.

Finding of Suitability application for each new proposed owner, unless exempt, or have currently obtained
a Finding of Suitability.

Voluntary Surrender of any individual and/or entity who will not remain a CBO on any licensed RMB, will be
required upon approval and issuance of the Change of Controlling Beneficial Owner.

IREIREE QRN

[2/ Copy of State Sales Tax or Wholesale license and any other document necessary to verify tax compliance.

Addendums (Indicate which, if any, addendum’s are being completed)

Oere  [larF Oan [IHospitality Business X/ No Addendurn's - Private Company
Glossary of Terms:
RMB - Regulated Marijuana Business CBO - Controlling Beneficial Owner
PBO - Passive Beneficial Owner IFIH - Indirect Financial Interest Holder
Qll - Qualified Institutional Investor QPF - Qualified Private Fund

PTC - Publicly Traded Company

Pursuant to 44-10-305(4) prior to submitting an application for a license, registration or permit, the applicant
needs to be aware that having a medical marijuana or retail marijuana license and working in the medical
marijuana or retail marijuana industry may have adverse federal immigration consequences.

Affirmation of cgl_r’tglete application
P i Printed Name

Signature
' [y {Faun Connor Oman
N ICRELM LD pm 1 d 15
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Instructions: Please print this document for your records.

MyBizColorado
COLORADO DEPT OF REVENUE

Thank you for registering with the Colorado Department of Revenue!
Your electronic application has been received.
You will receive your Sales Tax License and/or Wage Withholding information in the
mail in the next 10 business days.

You may use this receipt as a temporary Sales Tax License in the interim.

—

Filing Information

Your filing information is as follows
Date: 3/16/23

Name: ST Leadville, LLC

Sales Tax Account Number: -

Sales Tax Filing Frequency: Monthly ($300 in taxes/month or m«
Wage Withholding Account Number: N/A
Wage Withholding Filing Frequency: N/A

Websites

State of Colorado: www.colorado.gov

Colorado Department of Revenue: www.colorado.gov/revenue

Colorado Department of Revenue Online Customer Support Site:
revenuestateco.custhelp.com

File and pay your sales tax online: www.colorado.gov/RevenueOnline

Register to pay by EFT: www.colorado.gov/revenue/eft

Please wait 2-3 business days while we validate your registration before attempting to
access your account in Revenue Online. You will receive your license(s) in the mail within 10
business days. If you do not already have access to Revenue Online, you may use
information from that letter to sign-up.

MyBizColorado PDF Receipt



OFFICE OF THE SECRETARY OF STATE
OF THE STATE OF COLORADO

CERTIFICATE OF FACT OF GOOD STANDING

I, Jena Griswold, as the Secretary of State of the State of Colorado, hereby certify that, according to the

records of this office,
ST Leadville, LLC

isa
Limited Liability Company
formed or registered on 02/20/2023 under the law of Colorado, has complied with all applicable

requirements of this office, and is in good standing with this office. This entity has been assigned entity
identification number 20231184188 .

This certificate reflects facts established or disclosed by documents delivered to this office on paper through
03/14/2023 that have been posted, and by documents delivered to this office electronically through

03/16/2023 @ 15:27:24 .

I have affixed hereto the Great Seal of the State of Colorado and duly generated, executed, and issued this
official certificate at Denver, Colorado on 03/16/2023 @ 15:27:24 in accordance with applicable law.
This certificate is assigned Confirmation Number 14788499

Secretary of State of the State of Colorado

FEERRRRRRRRRRRERE R RRRR AR R R RR R RR R RF KRR 0000 End of Certificate® ¥ #*** R xRk KX XX KERXERRRRRRRERERRRRFEF KR KRR
Notice: A certificate issued electronically from the Colorado Secretary of State's website is fully and immediately valid and effective.
However, as an option, the issuance and validity of a certificate obtained electronically may be established by visiting the Validate a
Certificate page of the Secretary of State’s website, hips: i coloradosos.gov biz CertificateSearchCriteria.do  entering  the
certificate’'s confirmation number displayed on the certificate, and following the instructions displayed. Confirming the issuance of a certificate
is merely optional and is not necessary to the valid and effective issuance of a certificate. For more information, visit our website,

hps: wwi.coloradosos. gov click “Businesses, trademarks, trade names” and select “Frequently Asked Questions. "
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MASTER ACQUISITION AGREEMENT

This Master Acquisition Agreement (this “Agreement”), dated as of December 16, 2022,
is made by and between, on the one hand, RFSCA LLC, a Colorado limited liability company
(“RFSCA”), RFSCB LLC, a Colorado limited liability company (“RFSCB”), RFSCED LLC, a
Colorado limited liability company (“RFSCED”), RFSCEV LLC, a Colorado limited liability
company (“RFSCEV”), RGSCG LLC, a Colorado limited liability company (“RFSCG”),
RFSCLYV LLC, a Colorado limited liability company (“RFSCLV, and, collectively with RFSCA,
RFSCB, RFSCED, RFSCEYV, and RFSCG, “Sellers”), Robert Holmes, Jr. (“Owner”), and, on the
other hand, Sun Theory SPV I, LLC, a Colorado limited liability company (“Buyer”). Sellers and
Owner are each referred to as a “Seller Party”. Each of the foregoing parties is referred to as a
“Party” and, collectively, as the “Parties”.

RECITALS

A. RFSCA owns and operates a retail marijuana store, licensed by the Colorado
Department of Revenue Marijuana Enforcement Division (“MED”) as license number 402R-
00487, with an associated license from the City of Aspen, Colorado;

B. RFSCB owns and operates a retail marijuana store, licensed by the MED as license
number 402R-00246, with an associated license from the Town of Basalt, Colorado;

C. RFSCED owns and operates a retail marijuana store, licensed by the MED as
license number 402R-00571, with an associated license from Eagle County, Colorado;

D. RFSCEV owns and operates a retail marijuana store, licensed by the MED as
license number 402R-00242, with an associated license from Eagle County, Colorado;

E. RFSCG owns and operates a retail marijuana store, licensed by the MED as license
number 402R-00505, with an associated license from the City of Gunnison, Colorado;

F. RFSCLV owns and operates a retail marijuana store, licensed by the MED as
license number 402R-00362, with an associated license from City of Leadville, Colorado;

G. Owner is the sole member of each of the Sellers;

H. Buyer, or Buyer’s Affiliate, wishes to purchase, and the Seller Parties wish to sell,
all tangible and intangible assets of Sellers;

NOW THEREFORE, in consideration of the mutual agreements, covenants,
representations, warranties and indemnities contained in this Agreement, the Parties hereby agree
as follows:

{00037035 / 1}
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1. Definitions.

For purposes of this Agreement, the following defined terms have the meanings set forth
below:

“Affiliate” means any Person that directly or indirectly through one or more intermediaries,
controls, is controlled by or is under common control with the Person specified. For purposes of
this definition, control of a Person means the power, direct or indirect, to direct or cause the
direction of the management and policies of the Person whether through ownership of voting
securities or ownership interests, by contract or otherwise, and specifically with respect to a
corporation, partnership or limited liability company, means direct or indirect ownership of at least
50% of the voting securities in the corporation or of the voting interest in a partnership or limited
liability company.

“Ancillary Documents” means, collectively, each Asset Purchase Agreement entered into
by and between, on the one hand, each respective Seller and Owner, and, on the other hand, Buyer
or Buyer’s assignee or Affiliate.

“Applicable Law” means all laws, statutes, rules, regulations, ordinances, and other
pronouncements having the effect of law of a Governmental Authority, except for any United
States federal law, rule or regulation related to marijuana which this Agreement may violate.

“Assets” means 100% of the tangible and intangible assets of each Seller.

“Business Day” means any day that is not a Saturday or Sunday, or a day on which banks
are obligated by law to be closed in the state of Colorado.

“Closing” means the closing of the respective transaction set forth in the respective
Ancillary Document, which shall take place on a date set forth in the respective Ancillary
Document (respectively, the “Closing Date”). For clarification purposes, each Ancillary
Document shall have a separate Closing and Closing Date.

“Due Diligence Period” means the period beginning with the date of this Agreement and
ending 30 days thereafter.

“Escrow Agent” means 1* Security Escrow Company, LLC, a Colorado limited liability
company.

“Governmental Authority” means any court, tribunal, arbitrator, authority, agency,
commission, official or other instrumentality of the United States or any state, county, or other
political subdivision or similar governing entity.

“Inventory” means marijuana infused products, marijuana concentrates, finished goods,
raw materials, work in progress, packaging, supplies, parts and other items belonging to Seller,
located at the Seller’s premises or the Company’s premises, as the context requires, and related to
the Business, but does not include any marijuana infused products, marijuana concentrates, or
finished goods with an expiration date of less than fourteen (14) days after Final Approval.
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“Inventory Target” means the 14-day average wholesale value of a Seller’s inventory
during the trailing 90 day period immediately prior to the date of this Agreement.

“Lease Assignment Period” means the period beginning with the date of this Agreement
and ending on the earlier of (i) 90 days thereafter or (ii) the date on which Buyer or Buyer’s
Affiliate, the Seller Parties, and the applicable landlords have executed lease assignments for each
Seller’s Licensed Premises (as defined in the Marijuana Code).

“Lien” means any mortgage, pledge, assessment, security interest, lien, or other similar
encumbrance.

“Person” means any natural person, corporation, general partnership, limited partnership,
limited liability company, proprietorship, other business organization, trust, union, association, or
Governmental Authority.

2. : 1 8. Subject to the terms and conditions of this
Agreement, and in rellance on the representatlons warranties and agreements set forth in this
Agreement, the Parties hereby agree to the following Ancillary Document transactions:

(@  RFSCA Asset Purchase Agreement. At Closing, RFSCA shall sell to Buyer
or Buyer’s Affiliate the assets of RFSCA, and Buyer or Buyer’s Affiliate shall pay RFSCA,

as set forth in the Asset Purchase Agreement attached as Exhibit A and hereby
incorporated by reference.

(b) RFSCB Asset Purchase Agreement. At Closing, RFSCB shall sell to Buyer
or Buyer’s Affiliate the assets of RFSCB, and Buyer or Buyer’s Affiliate shall pay RFSCB,
as set forth in the Asset Purchase Agreement attached as Exhibit B and hereby

incorporated by reference.

(¢) RFSCED Asset Purchase Agreement. At Closing, RFSCED shall sell to
Buyer or Buyer’s Affiliate the assets of RFSCED, and Buyer or Buyer’s Affiliate shall pay
RFSCED, as set forth in the Asset Purchase Agreement attached as Exhibit C and hereby

incorporated by reference.
(d) EV_Asset Agreement. At Closing, RFSCEV shall sell to

Buyer or Buyer’s Affiliate the assets of RFSCA, and Buyer or Buyer’s Affiliate shall pay
RFSCEV, as set forth in the Asset Purchase Agreement attached as Exhibit D and hereby
incorporated by reference.

(e) R et P Agreement. At Closing, RFSCG shall sell to Buyer
or Buyer’ s Affiliate the assets of RFSCG and Buyer or Buyer’s Affiliate shall pay RFSCG,
as set forth in the Asset Purchase Agreement attached as Exhibit E and hereby

incorporated by reference.
® RFSCLV A Agreement. At Closing, RFSCLV shall sell to

Buyer or Buyer’s Affiliate the assets of RFSCLV, and Buyer or Buyer’s Affiliate shall pay
RFSCLYV, as set forth in the Asset Purchase Agreement attached as Exhibit F and hereby
incorporated by reference.
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The Closing of transactions set forth in each asset purchase agreement contemplated in this Section
2 shall be conditioned upon all of the other Ancillary Documents closing on the schedule
determined by the Parties set forth in Section 3 below.

3. Closing. The Closing of the respective Ancillary Document with each Seller will
take place on the respective Closing Date set forth in the respective Ancillary Document. The
Parties shall use all reasonable efforts to cause all conditions to each respective Closing to be
promptly satisfied in all respects. After the conditions to Closing, other than Final Governmental
Approval, for all Ancillary Documents are satisfied, the Parties shall coordinate in good faith to
create a staggered schedule for the respective Closing Date for each Seller, provided that the Parties
shall only conduct the Closing for no more than three (3) Sellers in any consecutive two (2) week
period unless otherwise agreed to by the Parties. After the Parties agree on the Closing Date
schedule (the “Closing Schedule”), the Parties shall cooperate to submit the MED’s Schedule A
to the MED’s conditional approval letter identifying the respective Closing Date and
corresponding date of license transfer, and any local licensing authority documentation required,
to effectuate the Closing Schedule. Upon the submission of Schedule A to each MED conditional
approval letter to the MED in connection with each Ancillary Document, no Party shall attempt to
withdraw and/or rescind such Schedule A.

4. Purchase Price. Buyer shall pay, in the aggregate, $10,500,000 (the “Purchase
Price”) to Sellers for the Assets of the Sellers. The Purchase Price will be payable as follows:

(@)  Within three business days after the date of this Agreement, Buyer shall
deposit the sum of $250,000 (the “Earnest Money”) with Escrow Agent. Upon Closing,
Escrow Agent shall disburse the Earnest Money to Sellers as instructed by the Parties
pursuant to the Closing schedule developed by the Parties pursuant to Section 3 and the
division of the Purchase Price developed by the Parties pursuant to Section 4(e). If this
Agreement terminates pursuant to Section 8(a), Escrow Agent shall refund the Earnest
Money to Buyer. If this Agreement is terminated by Buyer regarding any Seller pursuant
to Section 8(b), , Escrow Agent shall refund the Pro-Rata Share of the Earnest Money
ascribed to such Seller to Buyer. Otherwise, the Earnest Money shall be non-refundable to
Buyer and shall be delivered by Escrow Agent to Sellers as directed by Sellers. In such
event, the Earnest Money shall be credited towards the Purchase Price as set forth in the
Settlement Statement.

(b) When the Parties have received all conditional approvals from every
requisite Governmental Authority for each transaction set forth in the Ancillary
Documents, Buyer shall deposit the sum of $4,750,000 with Escrow Agent (the “Closing
Deposit”). Upon the First Closing, Escrow Agent shall disburse the Closing Deposit to
Sellers, which shall be allocated to the purchase prices under the Ancillary Documents
pursuant to Settlement Statement.

()  $5,500,000 by way of promissory notes issued to Sellers pursuant to the
Ancillary Documents and in accordance with the Settlement Statement, with each
respective promissory note secured by the Assets of each respective Seller, with terms as
set forth in the respective Ancillary Documents. The Purchase Price will be adjusted by the
Post-Closing Adjustment for each Seller as set forth in the respective Ancillary Document.
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(d) The Purchase Price received by each Seller will be allocated for tax
purposes pursuant to the Ancillary Document for such Seller.

(¢)  During the Due Diligence Period, the Parties shall cooperate to divide the
Purchase Price between each Seller, including (i) the portion of the Earnest Money and
Closing Deposit payable to each Seller, and (ii) the nominal principal balance of the
promissory note delivered to each Seller, subject to the Post-Closing Adjustment contained
in the Ancillary Documents. A written settlement statement (the “Settlement Statement™)
between the Parties as to the division of the Purchase Price between each Seller as set forth
in this Section 4(b) is a condition precedent to Buyer’s obligations to conduct the first
Closing under an Ancillary Document (the “First Closing”).

® During the Lease Assignment Period, Sellers shall use commercially
reasonable efforts to assignments of Sellers’ existing leases for each Seller’s Licensed
Premises to Buyer (as defined in the Marijuana Code) with terms substantially the same as
each Seller 8 exnstmg lease for each respectlve Llcensed Premlses,_ggdjumgb_glllsg

s. Covenants.

(@)  Cooperation. Each Seller Party shall cooperate fully with Buyer, and Buyer
shall cooperate fully with each Seller Party, in furnishing any information or performing
any action reasonably requested by any other Party, which information or action is
necessary to the timely and successful consummation of the transactions contemplated by
this Agreement.

(b)  Certain Matters Pending Closing. The following Parties make the following
covenants:

(i) RFSCA. Except as consented to by Buyer in writing, RFSCA shall
not: (1) dispose, liquidate, mortgage, sell, assign, transfer, deliver or solicit any bids
for, or enter into any discussions with a prospective purchaser of the RFSCA Assets
outside of the ordinary course of business or (2) create or permit to exist any Lien
on the RFSCA Assets other than restrictions under federal and state securities laws
or Liens arising in the ordinary course of business.

(ii) RFSCB. Except as consented to by Buyer in writing, RFSCA shall
not: (1) dispose, liquidate, mortgage, sell, assign, transfer, deliver or solicit any bids
for, or enter into any discussions with a prospective purchaser of the RFSCB Assets
outside of the ordinary course of business or (2) create or permit to exist any Lien
on the RFSCB Assets other than restrictions under federal and state securities laws
or Liens arising in the ordinary course of business.

(iii) RFSCED. Except as consented to by Buyer in writing, RFSCED
shall not: (1) dispose, liquidate, mortgage, sell, assign, transfer, deliver or solicit
any bids for, or enter into any discussions with a prospective purchaser of the
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RFSCED Assets outside of the ordinary course of business or (2) create or permit
to exist any Lien on the RFSCED Assets other than restrictions under federal and
state securities laws or Liens arising in the ordinary course of business.

(iv) RFSCEV. Except as consented to by Buyer in writing, RFSCEV
shall not: (1) dispose, liquidate, mortgage, sell, assign, transfer, deliver or solicit
any bids for, or enter into any discussions with a prospective purchaser of the
RFSCEV Assets outside of the ordinary course of business or (2) create or permit
to exist any Lien on the RFSCEV Assets other than restrictions under federal and
state securities laws or Liens arising in the ordinary course of business.

() RFSCG. Except as consented to by Buyer in writing, RFSCD shall
not: (1) dispose, liquidate, mortgage, sell, assign, transfer, deliver or solicit any bids
for, or enter into any discussions with a prospective purchaser of the RFSCG Assets
outside of the ordinary course of business or (2) create or permit to exist any Lien
on the RFSCG Assets other than restrictions under federal and state securities laws
or Liens arising in the ordinary course of business.

(vi) RFSCLV. Except as consented to by Buyer in writing, RFSCLV
shall not: (1) dispose, liquidate, mortgage, sell, assign, transfer, deliver or solicit
any bids for, or enter into any discussions with a prospective purchaser of the
RFSCLYV Assets outside of the ordinary course of business or (2) create or permit
to exist any Lien on the RFSCELV Assets other than restrictions under federal and
state securities laws or Liens arising in the ordinary course of business.

(vii) All Parties. No Party shall rescind any authorizing action taken in
connection with the transactions contemplated by this Agreement, nor shall any
Party take any other action materially inconsistent with this Agreement and the
Ancillary Documents to which it is a party.

6.  Conditions to Obligations of each Partv. The obligations of each Party to

consummate the transactions contemplated by this Agreement at the respective Closing are subject
to the fulfillment of each of the following conditions, and each Party shall use all reasonable efforts
to cause each such condition to be timely satisfied:

() Approvals. All requisite Governmental Authorities will have issued full
and final approval of the transfer of ownership contemplated by the respective Ancillary
Document, and all requisite Governmental Authorities will have issued conditional
approval of the transfer of ownership contemplated by the other Ancillary Documents.

(b)  Closing Schedule. The Closing Schedule shall be entered into by the
Parties.

(¢)  Schedule A. The Parties shall have completed and submitted Schedule A
to each MED conditional approval letter in connection with each Ancillary Document.

(d)  Representations and Warranties. The representations and warranties of
each other Party contained in this Agreement and in the Ancillary Documents will be true
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and accurate in all material respects as of the date when made and at and as of the date of
the First Closing (the “First Closing Date”) as though such representations and warranties
were made at and as of the First Closing Date, unless they refer to a specific date, in which
case they shall be true and accurate in all material respects at and as of such specific date.

(¢)  Performance. Each other Party shall have performed in all material respects
all agreements and obligations and complied with all conditions required by this
Agreement to be performed or complied with by such other Party at or prior to the First
Closing.

® Legal Proceedings. No statute, law, rule, regulation, judgment or order of
any nature issued by a court of competent jurisdiction or governmental authority
restraining, prohibiting or affecting the consummation of the transactions contemplated by
this Agreement (other than federal laws as they relate to cannabis) shall be in effect, and
no claim, suit, action, investigation, inquiry or other proceeding by any government body
or other person shall be pending or threatened against any Party which questions the
validity or legality of the transactions contemplated by this Agreement.

(®) liv f Ancillary D . Bach Ancillary Document has been
executed and delivered by each other Party which is a Party thereto.

(h) Closing of Ancillary Documents. The transactions set forth in each
Ancillary Document has closed or is set to close pursuant to the Closing Schedule.

7. Confidentiality. Without the consent of the applicable Seller Party, Buyer shall
not, and without the consent of Buyer, each Seller Party shall not, misappropriate, reproduce,
convey, disclose or divulge, directly or indirectly, any information relating to this Agreement, the
Ancillary Documents or the transactions contemplated hereby or thereby, including, but not
limited to, financial records, business plans, intellectual property, ingredient sources, formulas and
product or business research or information, concerning, relating to, or owned or licensed by: (i) a
disclosing Party or its business; (ii) investments in which a disclosing Party has invested; (iii)
investors in a disclosing Party; and/or (iv) any other information, ideas, techniques, operations,
businesses, trade secrets or other information of a confidential, proprietary or secret nature
(collectively, the “Confidential Information™). Each Party to whom Confidential Information is
disclosed (a “Disclosee”) acknowledges that Confidential Information is not limited to things that
are reduced to writing and includes any information that could reasonably be expected to be
confidential or proprietary (whether written or unwritten). Each Disclosee shall carefully restrict
access to the Confidential Information to those of its advisors, officers, directors, attoreys and
employees who clearly need such access in furtherance of the transactions contemplated by this
Agreement and who agree to be bound by the terms of this Agreement as though they were parties
hereto. Disclosee further warrants and agrees that it shall advise each of those Persons that they
are strictly prohibited from making any use, publishing or otherwise disclosing to others, any
Confidential Information. Disclosee shall be liable for the breach by any of its advisors, officers,
directors or employees of any term of this Agreement. Disclosee further agrees that all
Confidential Information is and shall remain the exclusive property of the disclosing Party, and
shall not be copied or modified without the applicable disclosing Party’s express written consent.
Disclosee understands and acknowledges that any disclosure or misappropriation of any
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Confidential Information in violation of this Agreement may cause the disclosing Parties
irreparable harm, the amount of which may be difficult to ascertain, and therefore agrees that the
disclosing Parties shall have the right to apply to a court of competent jurisdiction for an order
restraining any such further disclosure or misappropriation and for such other relief as the
disclosing Parties deem appropriate. Such right of the disclosing Parties is to be in addition to the
remedies otherwise available to the disclosing Parties at law or in equity.

8. Termination. This Agreement may be terminated prior to the First Closing:

(@) Inwhole, upon the expiration of the Lease Assignment Period unless earlier
waived in writing by Buyer, if the Seller Parties have not procured assignments of leases
for each Licensed Premises with terms substantially the same as each Seller’s existing lease
for each respective Licensed Premises.

(b) Regarding any Seller, by any Party, by written notice to the other Parties if
the non-breaching party has terminated an Ancillary Document for the breach of a Party
pursuant to Article VIII of each Ancillary Document;

(c) Regarding any Seller, by Buyer by written notice to the Seller Parties if
there is damage or destruction or other change occurs with respect to any of the Assets for
sale under the Ancillary Documents, their respective regulatory licenses or the operation
of the entities that would have a materially adverse effect following the Closing on the
Buyer’s ownership and control of such assets, their respective regulatory licenses,
including but not limited to, any regulatory licensed property becoming a prohibited
location for Buyer’s intended use of the property pursuant to applicable state or local laws
or regulations.

(d) Inwhole, by any Party by written notice to the other Parties of the adoption
of any new policy or practice by federal, state, or local law enforcement agencies with
jurisdiction over Buyer or Seller that, as confirmed by a written legal opinion from Buyer’s
counsel, makes Buyer’s use of the assets sold hereunder illegal under Applicable Law.

(¢) Inwhole or regarding any Seller, by any Party by written notice to the other
Parties if any Party receives notice from any Governmental Authority with jurisdiction over
the Seller that it intends to imminently undertake enforcement of laws, ordinances, or
regulations that restrict or prohibit the cultivation or sale of marijuana.

® In whole or regarding any Seller, by any Party by written notice to the other
Parties if any criminal, civil, or regulatory action by a Governmental Authority is initiated
against a Seller Party related in any way to a Seller Party’s cultivation or sale of marijuana
and such action jeopardizes the Licenses held by the respective Seller.

(g) Regarding any Seller, by any Party by written notice to the other Parties
upon adoption or enforcement of any land use restriction applicable to Buyer or a Seller
that prohibits the continued sale of marijuana by Buyer after Closing.

(h)  This Agreement will automatically terminate regarding any Seller if any
Party receives notice from any governmental or quasi-governmental agency with
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jurisdiction over a Seller that such agency has declined any application for the
consummation of the transactions contemplated hereby.

(i) Following the First Closing, if this Agreement terminates regarding any
Seller pursuant to the provisions of this Section 8, Buyer may terminate this Agreement
regarding any Seller(s) for which Closing has not yet occurred by written notice to the
Seller Parties, but this Agreement will remain in full force and effect regarding any
Seller(s) for which Closing has occurred.

9, General Provisions.

(a) Breach. In the event that a Party breaches the any Ancillary Document, such
Party shall be deemed to be in material breach of this Agreement.

(b)  No Third-Party Beneficiaries. The terms and provisions of this Agreement
are intended solely for the benefit of the Parties and their respective successors or permitted
assigns, and it is not the intention of the Parties to confer third-party beneficiary rights upon
any other Person.

(c)  Entire Agreement; Amendment. This Agreement supersedes all prior
discussions and agreements between the Parties with respect to the subject matter hereof

and contains the sole and entire agreement between the Parties and their Affiliates with
respect to the subject matter hereof. The Parties may amend any provision of this
Agreement only by a written instrument signed by the Parties.

(d) Waiver. Any term or condition of this Agreement may be waived at any
time by the Party that is entitled to the benefit thereof, but no such waiver will be effective
unless set forth in a written instrument duly executed by or on behalf of the Party waiving
the term or condition. No waiver by a Party of any term or condition of this Agreement,
in any one or more instances, will be deemed to be or construed as a waiver of the same or
any other term or condition of this Agreement on any future occasion. All remedies, either
under this Agreement or by Law, are cumulative and not alternative.

(e) Succession and Assignment. This Agreement is binding upon and will inure
to the benefit of the Parties and their successors and assigns. Buyer may assign this
Agreement, in whole or in part, to any Affiliate of Buyer in Buyer’s sole discretion by
providing written notice of such assignment to Sellers. This Agreement may not otherwise
be assigned by operation of law or otherwise without the written consent of the Parties.

® Counterparts; Electronic or Fax Signatures. This Agreement may be
executed in counterparts, each of which will be an original and all of which, when taken
together, will constitute one instrument notwithstanding that all parties have not executed
the same counterpart. Signatures that are transmitted electronically or by fax will be

effective as originals.

(g) Headings. The headings used in this Agreement have been inserted for
convenience of reference only and do not modify, define, or limit any of its terms or
provisions.
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(h) Notices. Any notice, request, demand, Claim, or other communication
hereunder will be in writing and will be deemed delivered: (a) three Business Days after it
is sent by U.S. mail, certified mail, return receipt requested, postage prepaid; or (b) one
Business Day after it is sent via a reputable nationwide overnight courier or sent via email,
in each of the foregoing cases to the intended recipient as set forth below:

If to Buyer

With a copy to: Hassan + Cables, LLC
Attn: David Wunderlich

If to Sellers:

With a copy to:

If to Owner:

With a copy to:

A Party may give any notice, request, demand, Claim, or other communication hereunder
by personal delivery, electronically via email, or fax, but no such notice, request, demand, Claim,
or other communication will be deemed to have been duly given unless and until it is actually
received by the Party for whom it is intended. A Party may change the address to which notices,
requests, demands, Claims, and other communications hereunder are to be delivered by giving
notice to the other Party in the manner herein set forth.

@) Governing Law. This Agreement is governed by and construed and
enforced in accordance with the laws of the State of Colorado, without giving effect to any
conflict or choice of law provision that would result in imposition of another state’s Law.
THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT (A) COLORADO
HAS PASSED AMENDMENTS TO THE COLORADO CONSTITUTION AND
ENACTED CERTAIN LEGISLATION TO GOVERN THE MARIJUANA INDUSTRY
AND (B) THE POSSESSION, SALE, MANUFACTURE, AND CULTIVATION OF
MARIJUANA IS ILLEGAL UNDER FEDERAL LAW. THE PARTIES WAIVE ANY
DEFENSES BASED UPON INVALIDITY OF CONTRACTS FOR PUBLIC POLICY
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REASONS AND/OR THE SUBSTANCE OF THE CONTRACT VIOLATING
FEDERAL LAW.

)] Waiver of Right to Trial by Jury. EACH PARTY IRREVOCABLY AND
UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT PERMITTED BY LAW
TRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS
AGREEMENT AND WITH RESPECT TO ANY COUNTERCLAIM THEREIN.

(k)  Attorneys’ Fees. If a Party brings an action to enforce the provisions of this
Agreement, the substantially prevailing Party will be entitled to recover its reasonable
attorneys’ fees and expenses incurred in such action from the non-prevailing Party.

()] Invalid Provisions. If a dispute between the Parties arises out of this
Agreement or the subject matter of this Agreement, the Parties would want a court or
arbitrator to interpret this Agreement as follows:

(@) with respect to any provision held to be unenforceable, by
modifying that provision to the minimum extent necessary to make it enforceable
or, if that modification is not permitted by law or public policy, by disregarding the
provision;

(b) if an unenforceable provision is modified or disregarded in
accordance with this Section, by holding the rest of the Agreement will remain in
effect as written;

(c) by holding that any unenforceable provision will remain as written
in any circumstances other than those in which the provision is held to be
unenforceable; and

(d) if modifying or disregarding the unenforceable provision would
result in a failure of an essential purpose of this Agreement, by holding the entire
Agreement unenforceable.

Upon the determination that any term or other provision of this Agreement is invalid, illegal
or incapable of being enforced, the Parties shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the Parties as closely as possible in an
acceptable manner to the end that the transactions contemplated hereby are fulfilled to the
extent possible.

(m) Expenses. Except as otherwise provided in this Agreement, whether or not
the transactions contemplated hereby are consummated, each Party shall pay its own costs
and expenses incurred in anticipation of, relating to and in connection with the negotiation
and execution of this Agreement and the transactions contemplated hereby.

(n)  Confidentiality and Publicity. This Agreement is confidential and may not
be disclosed to any third party (other than the Parties’ Affiliates, attorneys, accountants,

auditors, or other advisors, or Governmental Authorities) except as required for tax
purposes or as required by Law. A Party receiving a request for this Agreement shall
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promptly notify the other Party to afford it the opportunity to object or seek a protective
order regarding this Agreement or information contained herein. None of the Parties may
issue any press release or public announcement of any of the transactions contemplated by
this Agreement except as may be agreed to in writing by the Parties.

(o)  Advice of Counsel. Each Party has had the opportunity to seek the advice
of independent legal counsel and has read and understood each of the terms and provisions
of this Agreement.

(p)  Reformation. This Agreement and the transactions contemplated hereby are
subject to review by the MED and various local licensing authorities. If the MED or a local
licensing authority determines that this Agreement must be reformed, the Parties shall
negotiate in good faith to so reform this Agreement according to such Governmental
Authority’s requirements while effectuating the original intent of this Agreement as near
as possible.

(@  Conflicts. In the event of a conflict between this Agreement and any of the
Ancillary Documents, the Ancillary Documents will govern.

[Signature Pages to Follow]
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IN WITNESS WHEREOF, the parties have executed this Master Transaction Agreement,
acting by their duly authorized agents, as of the date first above written.

BUYER: SUN THEORY SPV ], LLC

|Comw%m

Name: Connor Oman
Title: Manager

SELLER: RFSCA LLC

DocuSigned by*

Kot tolmes

Natne: Robert Holmes
Title: Manager

SELLER: RFSCB LLC
DocuSigned by:
Kot trelmes
Name: Robert Holmes

Title: Manager

SELLER: RFSCED LLC

l Keburt Hobmes
ame: Holmes

Title:Manager

SELLER: RFSCEV LLC

l Folerl Holme s
Name: R Holmes

Title: Manager

SELLER: RFSCG LLC

Do ae'sigpret by

[ ol il (Nalme <
N HOBEFE HoTRes

ame:
Title: Manager

{00037035 / 1}

13



DocuSign Envelope ID: 00A1D4DD-850E-4D1A-BAOD-F17C84DDC28E

SELLER: RFSCLV LLC

DocuSigned by:
Kolrrt talmes

Narne: 3 H°1 mes

Title: Manager

OWNER: ROBERT HOLMES JR.

DocuSigned by:

wa ﬂo({uc,s

Robert H&ﬁﬁé“s Ir.
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EXHIBIT A
RFSCA LLC ASSET PURCHASE AGREEMENT
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EXHIBIT B
RFSCB LLC ASSET PURCHASE AGREEMENT
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EXHIBIT C
RFSCED LLC ASSET PURCHASE AGREEMENT
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EXHIBIT D
RFSCEV LLC ASSET PURCHASE AGREEMENT
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EXHIBIT E
RFSCG LLC ASSET PURCHASE AGREEMENT
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EXHIBIT F
RFSCLV LLC ASSET PURCHASE AGREEMENT
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W s
ASSETPURCHASEAGRERMENT ¢ ¢5¢ 12" p. 2

THIS ASSET PURCHASE AGREEMENT (the “Agreement”) i}éntered into on December
16, 2022 (the “Effective Date”), by and between, on the one hand,’, LLC, a Colorado limited
liability company (“Seller”), Robert Holmes Jr. (“Owner”) and, on the other hand, Sun Theory
SPV I, LLC, a Colorado limited liability company (“Buyer”). Seller, Owner, and Buyer are
sometimes referred to individually as a “Party” and collectively as the “Parties.”

Recitals

A. Seller is in the business of operating a retail marijuana store in the city of Leadville,
Colorado pursuant to the Marijuana Code.

B. Buyer desires to purchase the Business from Seller, and Seller desires to sell the
Business to Buyer.

C. The Parties are undertaking this transaction in connection with Buyer’s Affiliates’
purchase of five (5) other businesses from Seller’s Affiliates, as further described in that certain
Master Acquisition Agreement of equal date hereto (the “Master Acquisition Agreement”)
(collectively, the “Related Transactions”).

NOW THEREFORE, the Parties agree as follows:

Terms

ARTICLE 1
DEFINITIONS AND CONSTRUCTION

1.1  Definitions. Capitalized terms have the meanings set forth below unless defined
elsewhere in this Agreement.

“Affiliate” means any Person that directly or indirectly through one or more intermediaries,
controls, is controlled by or is under common control with the Person specified. For purposes of
this definition, control of a Person means the power, direct or indirect, to direct or cause the
direction of the management and policies of the Person whether through ownership of voting
securities or ownership interests, by Contract or otherwise, and specifically with respect to a
corporation, partnership or limited liability company, means direct or indirect ownership of at least
50% of the voting securities in the corporation or of the voting interest in a partnership or limited

liability company.
“Application Fees” means all fees payable to Governmental Authorities associated with the
Change of Ownership.

“Assets” means all assets of Seller, including without limitation Inventory (defined below),
equipment, furniture, fixtures, Contracts (defined below), leasehold interests, general intangibles,
business goodwill, trade names, trademarks, customer lists, sales records and reports, financial
information, and Petty Cash (defined below). Notwithstanding anything in this Agreement to the
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contrary, “Assets” excludes cash (other than Petty Cash), bank accounts and accounts receivable.

“Benefit Plans” means any pension, benefit, retirement, compensation, employment,
consulting, profit-sharing, deferred compensation, incentive, bonus, performance award, phantom
equity, stock or stock-based, change in control, retention, severance, vacation, paid time off,
welfare, fringe-benefit and other similar agreement, plan, policy, program or arrangement (and any
amendments thereto), in each case whether or not reduced to writing and whether funded or
unfunded, whether or not tax-qualified and whether or not subject to ERISA, which is or has been
maintained, sponsored, contributed to, or required to be contributed to by Seller for the benefit of
any current or former employee, officer, director, retiree, independent contractor or consultant of
the Business or any spouse or dependent of such individual, or under which Seller or any of its
ERISA Affiliates has or may have any Liability, or with respect to which Buyer or any of its
Affiliates would reasonably be expected to have any Liability, contingent or otherwise.

“Business” means the following owned or held by Seller:
(@  The Licenses; and
(b)  The Assets.

“Business Day” means a day other than Saturday, Sunday, or any day on which banks
located in the State of Colorado are authorized or obligated to close.

“Change of Ownership” means the transfer of ownership of the Business from Seller to
Buyer pursuant to the Marijuana Code.

“Charter Documents” means with respect to any Person, the articles or certificate of
incorporation, formation or organization and by-laws, the limited partnership agreement, the
partnership agreement or the limited liability company agreement, or such other organizational
documents of the Person, including those that are required to be registered or kept in the place of
incorporation, organization or formation of the Person and which establish the legal personality of
the Person.

“City” means City of Leadville, Colorado.
“Claim” means any demand, claim, action, investigation, or Proceeding.
“Closing Schedule” has the meaning set forth in the Master Acquisition Agreement.

“Code” means the Internal Revenue Code of 1986, as amended, and the regulations
promulgated thereunder.

“Contract” means any legally binding written contract, lease, license, evidence of
indebtedness, mortgage, indenture, purchase order, binding bid, letter of credit, security agreement,
or other written and legally binding arrangement.

“Customer Loyalty Accounts” means credits and discounts for future purchases given by
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Seller or Seller’s Affiliates to customers of Seller or Seller’s Affiliates.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and
the regulations promulgated thereunder.

“Final Governmental Approval” means the final decisions by the MED and the City in
writing approving the Change of Ownership.

“First Closing” has the meaning ascribed to it in the Master Acquisition Agreement.

“Fundamental Representations” means Seller’s Representations and Warranties in Sections
3.1,3.2,3.3,3.4,3.5,3.7,3.8,3.9,and 3.16.

“Governmental Authority” means any court, tribunal, arbitrator, authority, agency,
commission, official or other instrumentality of the United States or any state, county, or other
political subdivision or similar governing entity.

“Gross Revenue” means all money actually received by the Business, less sales and excise
taxes, adjustments, and returns.

“Interim Period” means the time period from the Effective Date through and including the
Closing.

“Inventory” means marijuana infused products, marijuana concentrates, finished goods,
raw materials, work in progress, packaging, supplies, parts and other items belonging to Seller,
located at the Premises, and related to the Business, but does not include any marijuana infused
products, marijuana concentrates, or finished goods with an expiration date of less than fourteen
(14) days after Final Governmental Approval.

“Knowledge” when used in a particular representation or warranty in this Agreement,
means the actual knowledge (as opposed to any constructive or imputed knowledge) of a Party or
its owners, without inquiry.

“Laws” means all laws, statutes, rules, regulations, ordinances, and other pronouncements
having the effect of law of a Governmental Authority, except for any United States federal law,
rule or regulation related to marijuana which this Agreement may violate.

“Lease” means, that certain Lease for the Premises between Seller as tenant and
RFSCLVO, LLC as landlord dated September 20, 2021.

“Licenses” means the Colorado state retail marijuana store license numbered 402R-00362
held by Seller and the corresponding City licenses.

“Lien” means any mortgage, pledge, assessment, security interest, lien, or other similar
encumbrance.
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“Loss” means any and all judgments, losses, liabilities, amounts paid in settlement,
damages, fines, penalties, deficiencies, losses, and expenses (including interest, court costs,
reasonable fees of attorneys, accountants and other experts or other reasonable expenses of
litigation or other Proceedings or of any Claim, default or assessment), but only to the extent they
(a) are not reasonably expected to be covered by a payment from some third party or by insurance
or otherwise recoverable from third parties, and (b) are net of any associated benefits arising in
connection with the loss, including any associated Tax benefits.

“Marijuana Code” means Sections 14 and 16, Article XVIII of the Constitution of the State
of Colorado, the Colorado Marijuana Code, §§ 44-10-101, et seq., C.R.S, as the same may be
amended and restated from time to time, and regulations and ordinances promulgated thereunder
by the MED and the City.

“Material Adverse Effect” means any occurrence, condition, change, development, event
or effect that is, or could reasonably be expected to become, individually or in the aggregate,
materially adverse to the Business, Licenses, and the value of the Licenses, properties, condition
(financial or otherwise) results of operations of the Business, or the ability of a Party to
consummate the transactions contemplated hereby on a timely basis, taken as a whole; provided,
that, a Material Adverse Effect does not include events, occurrences, facts, conditions, or changes
arising out of;, relating to, or resulting from: (a) changes generally affecting the economy, financial,
or securities markets; (b) conditions generally affecting the industry in which the Business
operates; (¢) any outbreak or escalation of war or any act of terrorism; (d) any epidemic, pandemic
or quarantine related to such and affecting business operations; (¢) the announcement of the
transactions contemplated by this Agreement; (f) either Party’s conduct in breach of this
Agreement; or (g) following the First Closing, any change related solely to Seller’s financial
performance.

“MED” means the State of Colorado Department of Revenue Marijuana Enforcement
Division.

“Permits” means all licenses (including the Licenses), permits, certificates of authority,
authorizations, approvals, registrations, franchises, and similar consents granted by a
Govemnmental Authority related to the transactions contemplated by this Agreement.

‘“Person” means any natural person, corporation, general partnership, limited partnership,
limited liability company, proprietorship, other business organization, trust, union, association, or
Governmental Authority.

“Petty Cash” means Seller’s cash in possession at the Premises as of the date of Closing.
Petty Cash does not include Seller’s bank accounts or accounts receivable.

“Point of Sale” means Seller’s inventory tracking equipment and computer systems, used
at the Premises in the ordinary course of business to track Seller’s inventory, sales, cash on hand,
and revenue.

“Post-Closing Adjustment” means a deduction for fifty percent (50%) of the value of any
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Customer Loyalty accounts, an addition for the value of Petty Cash, a deduction for the total
amount of Seller Liabilities incurred or suffered by Buyer, and a deduction or addition for any
Inventory Shortfall or Inventory Surplus, as applicable.

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing and,
with respect to any taxable period beginning before and ending after the Closing, the portion of
such taxable period ending on and including the Closing Date.

“Pro-Rata Share” means a fraction, the numerator of which is the Business’ Gross Revenue
for the trailing 12 month period prior to the First Closing, and the denominator of which is the sum
of the Gross Revenue of the Business and all the businesses sold in the Related Transactions, for
the trailing 12 months period prior to the First Closing

“Promissory Note” means that certain secured promissory note to be executed by Buyer
for the benefit of Seller in the form attached hereto as Exhibit D.

“Pre-Closing Taxes” means (a) all Taxes (or the non-payment thereof) of each of Seller
and Owner for any and all Pre-Closing Tax Periods, (b) any payroll Taxes with respect to
compensatory payments paid in connection with the Closing (c) any and all Taxes of any Person
imposed on the Seller as a transferee or successor, by contract or pursuant to any Law, rule, or
regulation, which Taxes relate to an event or transaction occurring before the Closing, (d) any
Taxes resulting from any election by the Seller or Owner under Code §108(i) on or prior to the
Closing Date, (e) all Taxes imposed on the Seller or Owner as a result of the provisions of Treasury
Regulations Section 1.1502-6 or the analogous provisions of any state, local or foreign law, and
(f) all Taxes imposed on Seller or Owner as a result of any transaction contemplated by this
Agreement including pursuant to Section 1374 of the Code and any comparable provision of state
law. For purposes of the foregoing, any property Taxes for any Straddle Period shall be allocated
to the portion of the Straddle Period ending on the Closing Date on a per diem basis, and all other
Taxes for any Straddle Period shall be allocated as if such Straddle Period ended on the Closing
Date.

“Premises” means the premises where the Business is located, 145 Front St, Leadville, CO
80461.

“Proceeding” means any complaint, lawsuit, action, suit, or other proceeding at Law or in
equity or order or ruling, in each case by or before any Governmental Authority or arbitral tribunal.

“Seller Liabilities” means any contractual, equitable, debt, or other obligation of Seller for
which Buyer will or could become on or after the Closing.

“Straddle Period” means any taxable period that includes (but does not end on) the Closing
Date.

“Submission Date” means January 15, 2023.
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“Tax” or “Taxes” means (a) any federal, state, county, local, municipal or foreign income,
gross receipts, net proceeds, fuel, excess profits, user, capital stock, profits, escheat, unclaimed
property, gain, registration, ad valorem, estimated, license, payroll, employment, excise,
severance, stamp, occupation, premium, property or windfall profits taxes, environmental taxes,
customs, duties, franchise, employees’ income withholding, foreign or domestic withholding,
social security (or similar, including FICA), unemployment, disability, real property, personal
property (tangible or intangible), sales, use, transfer, value added, goods and services, alternative
or add on minimum or other tax or any kind of any charge of any kind in the nature of taxes,
assessments, duties or similar charges, including any interest, penalties or additions to Tax in
respect of the foregoing, in each case whether disputed or not, imposed by any Governmental
Authority, and (b) any liability for the payment of any amounts of the type described in clause (a)
as a result of being a member of an affiliated, consolidated, combined or unitary group, as a result
of any tax sharing or tax allocation agreement, arrangement or understanding, or as a result of
being liable for another Person’s taxes as a transferee or successor, by contract or otherwise.

“Tax Return” means any Tax return, declaration, report, claim for refund, or information
return or statement filed or required to be filed by the Seller.

“Termination Date” means May 31, 2023, provided that any Party may extend the
Termination Date one time by three months by written notice to the other Parties, if the Party
extending the Termination Date is not in default of any representation, warranty, or covenant under
this Agreement.

1.2 f Con ion.

(a)  Allarticle, section, subsection, schedules and exhibit references used in this
Agreement are to articles, sections, subsections, schedules and exhibits to this Agreement
unless otherwise specified. The exhibits and schedules attached to this Agreement
constitute a part of this Agreement and are incorporated herein for all purposes.

(b) If a term is defined as one part of speech (such as a noun), it has a
corresponding meaning when used as another part of speech (such as a verb). Unless the
context of this Agreement clearly requires otherwise, words importing the masculine
gender include the feminine and neutral genders and vice versa. The words “includes” or
“including” means “including without limitation,” the words “hereof,” “hereby,” “herein,”
“hereunder” and similar terms in this Agreement refer to this Agreement as a whole and
not any particular section or article in which the words appear, and any reference to a Law
includes any rules and regulations promulgated thereunder. Currency amounts referenced
herein are in U.S. Dollars. When used herein the singular includes the plural, the plural
includes the singular.

(c)  Whenever this Agreement refers to a number of days, the number refers to
calendar days unless Business Days are specified. Whenever any action must be taken
hereunder on or by a day that is not a Business Day, the action may be validly taken on or
by the next day that is a Business Day.
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(d) Each Party and its respective attorneys have been given an equal
opportunity to negotiate the terms and conditions of this Agreement, and any rule of
construction to the effect that ambiguities are to be resolved against the drafting Party or
any similar rule operating against the drafter of an agreement will not be applicable to the
construction or interpretation of this Agreement.

ARTICLE I
PURCHASE OF BUSINESS, PAYMENT, AND CLOSING

2.1  Purchase of Business. At the Closing, Seller shall sell to Buyer, and Buyer shall
purchase from Seller, the Business.

2.2  Purchase Price; Payments. The purchase price for the Business and the Related
Transactions is $10,500,000.00 (the “Purchase Price”). The Portion of the Purchase Price attributed
to the Business will be the Purchase Price multiplied by the Business’ Pro Rata Share, expressed
as a decimal. Buyer shall pay Seller the Purchase Price as set forth below:

(@) Upon execution of this Agreement, Buyer has made an earnest money
deposit with Escrow Agent (the “Earnest Money””) which shall be refunded or disbursed as
set forth in the Master Acquisition Agreement.

(b)  Upon the Parties’ receipt of written conditional approval from the MED and
the City for the Change of Ownership applications, Buyer shall deposit an additional
earnest money deposit as set forth in the Master Acquisition Agreement (the “Closing
Deposit”) with Escrow Agent which shall be refunded or disbursed as set forth in the
Master Acquisition Agreement.

(¢) At Closing, Buyer will deliver the Promissory Note, with the principal
amount as set forth in the Settlement Statement (as defined in the Master Acquisition
Agreement), adjusted for any Post-Closing Adjustment, duly executed.

2.3  Inventory Adjustment. During the Due Diligence Period, Seller shall provide Buyer
with documents reasonably requested by Buyer, including Seller’s Point of Sale inventory tracking
system records, sufficient for Buyer to calculate the 14-day average wholesale value of Seller’s
inventory during the trailing 90-day period immediately prior to the date of this Agreement (the
“Inventory Target”). Within three (3) business days prior to the Closing, the Parties shall jointly
take a physical count of the Inventory and produce a report of the Inventory and the wholesale
value of the Inventory at the time of such inspection. For purposes of this Agreement, the wholesale
value of the Inventory at the Closing will be the lesser of (i) the wholesale value of the Inventory
determined during such inspection and (ii) the wholesale value of the Inventory shown on Seller’s
Point of Sale records as of the date of the inspection. If the wholesale value of the Inventory is less
than the wholesale value of the Inventory Target by five percent (5%) or more (an “Inventory
Shortfall”), the Post Closing Adjustment will be increased dollar for dollar by the amount of the
Inventory Shortfall. If the dollar value of the Inventory determined during such count exceeds the
Inventory Target by five percent or more (an “Inventory Surplus”), the Post Closing Adjustment
will be decreased dollar for dollar by the amount of the Inventory Surplus, but not to exceed ten
percent (10%) of the Inventory Target. For purposes of this Agreement, the wholesale value of
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3.3  Authority. Seller has full power and authority to execute and deliver this Agreement
and the other instruments to be delivered by Seller at the Closing, to perform its obligations
hereunder and thereunder, and to consummate the transactions contemplated hereby and thereby,
subject to approvals required by the Marijuana Code and the landlord of the Premises. The
execution and delivery by Seller of this Agreement and the other instruments to be delivered by
Seller at the Closing, and the performance by Seller of its obligations hereunder and thereunder,
have been duly and validly authorized by all necessary action. This Agreement has been, and the
instruments to be delivered by Seller at the Closing will at the Closing be, duly and validly
executed and delivered by Seller and Owner and constitute (or, in the case of instruments to be
delivered by Seller or Owner at the Closing, will at the Closing constitute) the legal, valid and
binding obligation of Seller and Owner enforceable against each in accordance with its terms,
except as the same may be limited by bankruptcy, insolvency, reorganization, fraudulent
conveyance, arrangement, moratorium or other similar Laws relating to or affecting the rights of
creditors generally, or by general equitable principles.

3.4  No Conflicts; Consents and Approvals. The execution and delivery by Seller of this
Agreement do not, and the performance by Seller of its obligations under this Agreement does not:

(@)  Conflict with or result in a violation or result in a breach of, or default under,
any provision of the Charter Documents of Seller;

(b)  Require the consent, notice or other action by any Person or conflict with,
result in a violation or breach of, constitute a default or an event that, with or without notice
or lapse of time both, would constitute a default under, result in the acceleration of or create
in any party the right to accelerate, terminate, modify or cancel any Contract to which
Seller is a party or by which Seller, Owner, or the Business is bound.

(¢) (i) conflict with or result in a violation or breach of any Law applicable to
Seller, the Business or (ii) require any consent or approval of any Governmental Authority
(other than the MED and the City) and under any Law applicable to Seller or Owner.

(d)  resultin the creation or imposition of any Lien on the Business.

3.5  Proceedings. There is no Proceeding of any nature pending, or to Seller’s or
Owner’s Knowledge threatened, against Seller or Owner before or by any Governmental
Authority, which seeks a writ, judgment, order or decree restraining, enjoining or otherwise
prohibiting or making illegal any of the transactions contemplated by this Agreement or relating
to or affecting the Business.

3.6 Brokers. Seller has retained the services of Aaron Shaw with Cannabis Capital
Advisors (“Broker”) in connection with the transaction contemplated in this Agreement. Seller is
solely responsible for compensation due to Broker. Other than to Broker, Seller has no obligation
to pay commission to any broker, finder, or other Person in connection with the transactions
contemplated hereunder.

3.7 Compliance with Laws and Orders. Seller has complied, and is now complying,
with all applicable Laws and orders applicable to it; provided, however, that this Section 3.7 does
not address matters relating to Permits, which are exclusively addressed by Section 3.8.
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3.8  Permits. Seller possesses all Permits that are required for the ownership and
operation of its business in the manner in which it is currently operated. All Permits described in
this Section 3.8 are valid and in full force and effect, and Seller is in compliance with each such
Permit. All fees and charges with respect to such Permits as of the date hereof have been paid in
full. No event has occurred that, with or without notice or lapse of time or both, would reasonably
be expected to result in the revocation, suspension, lapse, or limitation of any Permit.

3.9  Taxes.

()  All Tax Returns required to be filed by Seller for any Tax period before
Closing have been, or will be, timely filed. To Seller’s Knowledge, such Tax Returns are,
or will be, true, complete and correct in all respects. All Taxes due and owing by Seller for
any Pre-Closing Tax Period (whether or not shown on any Tax Return) have been, or will
be, timely paid.

(b)  Seller has withheld and paid each Tax required to have been withheld and
paid in connection with amounts paid or owing to any Employee, independent contractor,
creditor, customer, shareholder or other party, and complied with all information reporting
and backup withholding provisions of applicable Law.

() No extensions or waivers of statutes of limitations have been given or
requested with respect to any Taxes of Seller.

(d)  All deficiencies asserted, or assessments made, against Seller as a result of
any examinations by any taxing authority have been fully paid.

(e)  Except as set forth on Schedule 3.9, Seller is not a party to any Proceeding
by any Governmental Authority. There are no pending or threatened Proceedings by any
Governmental Authority.

® There are no Liens for Taxes upon the Business, or any of the Assets nor is
any taxing authority in the process of imposing any Liens for Taxes on any of the above
(other than for current Taxes not yet due and payable).

(g)  Seller has no Knowledge of any fact, circumstance, or occurrence which
could cause any of Seller’s statements in this Section 3.9 to become untrue.

3.10 Seller Liabilities. Except for the Lease, Seller and the Business have no Seller
Liabilities for which Buyer will or could become obligated after the Closing.

3.11 Employee Benefit Plans. Except as set forth on Schedule 3.11, Seller does not have
any Benefit Plans.

3.12 Employment Matters. Seller is and has been in compliance with all applicable Laws
pertaining to employment and employment practices to the extent they relate to employees of the
Business, including all Laws relating to labor relations, equal employment opportunities, fair
employment practices, employment discrimination, harassment, retaliation, reasonable
accommodation, disability rights or benefits, immigration, wages, hours, overtime compensation,

10
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child labor, hiring, promotion and termination of employees, working conditions, meal and break
periods, privacy, health and safety, workers’ compensation, leaves of absence and unemployment
insurance. All individuals characterized and treated by Seller as consultants or independent
contractors of the Business are properly treated as independent contractors under all applicable
Laws. All employees of the Business classified as exempt under the Fair Labor Standards Act and
state and local wage and hour laws are properly classified. Except as provided in Schedule 3.12,
there are no Proceedings against Seller pending, or to Seller’s Knowledge, threatened to be brought
or filed, by or with any Governmental Authority or arbitrator in connection with the employment
of any current or former applicant, employee, consultant, volunteer, intern or independent
contractor of the Business, including, without limitation, any claim relating to unfair labor
practices, employment discrimination, harassment, retaliation, equal pay, wages and hours or any
other employment related matter arising under applicable Laws.

3.13 Full Disclosure. No representation or warranty by Seller in this Agreement or any
certificate or other document furnished or to be furnished to Buyer pursuant to this Agreement
contains any untrue statement of a material fact, or omits to state a material fact necessary to make
the statements contained therein, in light of the circumstances in which they are made, not
misleading. Seller has an ongoing duty to update Buyer during the Interim Period of any
development which would cause any of Seller’s Representations and Warranties to be inaccurate.

3.14 No Other Agreements. Seller represents and warrants that neither Seller, Owner,
nor any agent or Affiliate of either Seller or Owner has purported to bind Buyer to or stated or
implied that Buyer will enter into any employment agreement or other agreement with any third

party following Closing.
3.15 Seller’s Member. Owner is the sole member of Seller.

3.16 No Assumption of Liability. Buyer will not assume liability for or pay any Loss
arising out of or related to the pre-Closing activities of Seller or any Affiliate of Seller including,

but not limited to, any Loss related to any unpaid taxes or legal claim of any nature including, but
not limited to, any claim under any federal, state or local tax law or rule, environmental Laws,
employment laws, wage laws, the Americans with Disabilities Act or any common law claim.

3.17 No Other Representations or Warranties. Except for Buyer’s Representations and
Warranties set forth in Section 4 below, Buyer has not made any representation or warranty to

Seller, express or implied.

ARTICLE IV
BUYER’S REPRESENTATIONS AND WARRANTIES

Buyer states that the following statements are true and correct as of the Effective Date and

as of the Closing Date (collectively, “Buyer’s Representations and Warranties”):
4.1 Buyer’s Organization. Buyer represents and warrants that Buyer is a limited

liability company, duly formed, validly existing and in good standing under the Laws of the State
of Colorado and has all requisite power and authority to conduct its business as it is now being
conducted.

11
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42  Authority. Buyer has all requisite power and authority to execute and deliver this
Agreement and the other instruments to be delivered by Buyer at the Closing, to perform its
obligations hereunder and thereunder, and to consummate the transactions contemplated hereby
and thereby, subject to approvals required by the Marijuana Code. The execution and delivery by
Buyer of this Agreement and the other instruments to be delivered by Buyer at the Closing, and
the performance by Buyer of its obligations hereunder and thereunder, have been duly and validly
authorized by all necessary company action. This Agreement has been, and the instruments to be
delivered by Buyer at the Closing will at the Closing be, duly and validly executed and delivered
by Buyer and constitutes (or, in the case of instruments to be delivered by Buyer at the Closing,
will at the Closing constitute) the legal, valid and binding obligations of Buyer enforceable against
Buyer in accordance with their terms, except as the same may be limited by bankruptcy,
insolvency, reorganization, fraudulent conveyance, arrangement, moratorium or other similar
Laws relating to or affecting the rights of creditors generally, or by general equitable principles.

4.3  No Conflicts. The execution and delivery by Buyer of this Agreement do not, and
the performance by Buyer of its obligations hereunder and the consummation of the transactions
contemplated hereby does not:

(a) conflict with or result in a violation or result in a breach of, or default under,
any provision of the Charter Documents of Buyer, if applicable, except for any such
violation or default that would not reasonably be expected to materially interfere with
Buyer’s ability to perform its obligations hereunder; or

(®) (i) conflict with or result in a violation or breach of any Law applicable to
Buyer, except as would not reasonably be expected to materially interfere with Buyer’s
ability to perform its obligations hereunder or (ii) require any consent or approval of any
Governmental Authority (other than the MED and the City) under any Law applicable to
Buyer, other than in each case any such consent or approval which, if not made or obtained,
would not reasonably be expected to materially interfere with Buyer’s ability to perform
its obligations hereunder.

44  Proceedings. There is no Proceeding pending or, to Buyer’s Knowledge threatened,
against Buyer before or by any Governmental Authority, which seeks a writ, judgment, order or
decree restraining, enjoining or otherwise prohibiting or making illegal any of the transactions
contemplated by this Agreement.

4.5  Brokers. Buyer has no obligation to pay commission to any broker, finder, or other
Person in connection with the transactions contemplated hereunder.

4.6  Compliance with Laws and Orders. Buyer is not in material violation of, or in
default under, any Law or order applicable to Buyer the effect of which, in the aggregate, would

reasonably be expected to hinder, prevent or delay Buyer from performing its obligations
hereunder.

4.7  Full Disclosure. No representation or warranty by Buyer in this Agreement or any
certificate or other document furnished or to be furnished to Seller pursuant to this Agreement
contains any untrue statement of a material fact, or omits to state a material fact necessary to make
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the statements contained therein, in light of the circumstances in which they are made, not
misleading.
48  No Other Representations or Warranties. Except for Seller’s Representations and

Warranties set forth in Section 3 above, Seller has not made any representation or warranty to
Buyer, express or implied.

ARTICLE V
COVENANTS
5.1  Regulatory and Other Approvals. During the Interim Period:

(@  BEach Party shall use reasonable efforts to obtain as promptly as practicable
all material consents and approvals that either Party or its respective Affiliates are required
to obtain in order to consummate the transactions contemplated hereby; provided that for
purposes of clarification, and notwithstanding anything to the contrary in this Agreement,
the obtaining of the consents and approvals will not be a condition to the Closing except to
the extent set forth in Articles VI or VII, as applicable. The Parties shall cooperate to submit
the Change of Ownership applications on or before the Submission Date.

(b)  Each Party shall (i) make or cause to be made the filings required of the
Person or any of its applicable Affiliates under any Laws applicable to it with respect to
the transactions contemplated by this Agreement and to pay any fees due of it in connection
with the filings, as promptly as is reasonably practicable, provided that for purposes of
clarification, and notwithstanding anything to the contrary in this Agreement, the filings
and payments will not be conditions to the Closing except to the extent set forth in Articles
V1 and VII; (ii) cooperate with the other Party and furnish the information that is necessary
in connection with the other Party’s filings; (iii) use reasonable efforts to cause the
expiration of the notice or waiting periods under any Laws applicable to it with respect to
the consummation of the transactions contemplated by this Agreement as promptly as is
reasonably practicable; (iv) promptly inform the other Party of any communication from
or to, and any proposed understanding or agreement with, any Governmental Authority in
respect of the filings; (v) reasonably consult and cooperate with the other Party in
connection with any analyses, appearances, presentations, memoranda, briefs, arguments,
and opinions made or submitted by or on behalf of a Party in connection with all meetings,
actions or other Proceedings with Governmental Authorities relating to the filings; (vi)
comply, as promptly as is reasonably practicable, with any requests received by a Party
under any Laws for additional information, documents or other materials with respect to
the filings; (vii) use reasonable efforts to resolve any objections as may be asserted by any
Governmental Authority with respect to the transactions contemplated by this Agreement;
and (viii) use reasonable efforts to contest and resist any action or other Proceeding
instituted (or threatened in writing to be instituted) by any Governmental Authority
challenging the transactions contemplated by this Agreement as violative of any Law. If a
Party (or any of its applicable Affiliates) intends to participate in any meeting with any
Governmental Authority with respect to the filings and if permitted by, or acceptable to,
the applicable Governmental Authority, it shall exercise reasonable efforts to give the other
Party reasonable prior notice of, and an opportunity to participate in, the meeting.
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(¢) Inconnection with any such filings, Buyer shall cooperate in good faith with
Governmental Authorities and with Seller and undertake promptly any and all action
required to complete lawfully the transactions contemplated by this Agreement.

(d)  Each Party shall provide prompt notification to the other when it becomes
aware that any such consent or approval referred to in this Section 5.1 is obtained, taken,
made, given or denied, as applicable.

(¢) In furtherance of the foregoing covenants, each Party shall not, and each
Party shall cause its respective Affiliates not to, take any action that could reasonably be
expected to adversely affect the approval of any Governmental Authority of any of the
filings referred to in this Section 5.1.

(f)  Each of the Parties shall prepare (or exercise its reasonable efforts to cause
its Affiliates to prepare), as soon as is practicable, all necessary filings with Governmental
Authorities applicable to it in connection with the transactions contemplated by this
Agreement; provided that, for purposes of clarification, and notwithstanding anything to
the contrary in this Agreement, the filings will not be conditions to the Closing except to
the extent set forth in Articles VI and VII. Each Party shall submit the filings applicable to
it as soon as practicable, but in no event later than fourteen (14) days after the date of this
Agreement. Each of the Parties shall promptly furnish the other Party with copies of any
notices, correspondence or other written communication received by it from the relevant
Governmental Authority, shall promptly make any appropriate or necessary subsequent or
supplemental filings required of it, and shall cooperate in the preparation of the filings as
is reasonably necessary and appropriate.

(g) If any of the Licenses will expire prior to the Closing, Seller shall renew
such Licenses timely and at Seller’s sole expense.

5.2  Access of Buyer. During the Interim Period and upon reasonable notice and during
normal business hours, Seller shall provide Buyer and its representatives with reasonable access
to the Premises and shall allow Buyer and its representatives to perform any inspections Buyer
reasonably requests, subject to the Marijuana Code. During the Interim Period, Seller shall provide
Buyer with any documents, information, or reports reasonably requested by Buyer related to the
Business.

5.3  Certain Restrictions. During the Interim Period, except as permitted or required by
the other terms of this Agreement, or consented to in writing by Buyer, which consent or approval
will not be unreasonably withheld, conditioned, or delayed, to the extent material to this
Agreement, Seller shall: (i) conduct the Business in the ordinary course of business consistent with
past practice; and (ii) use reasonable efforts to maintain and preserve intact its current Business
organization, operations and to preserve the rights, goodwill and relationships of its employees,
customers, lenders, suppliers, regulators and others having relationships with the Business.
Without limiting the foregoing, during the Interim Period, Seller shall:

(@)  preserve and maintain all Permits required for the ownership and use of the
Licenses and conduct of the Business as currently conducted;

14



DocuSign Envelope ID: 00A1D4DD-850E-4D1A-BAOD-F17C84DDC28E

(b)  pay the debts, taxes and other obligations of the Business when due and
payable;

(¢)  comply in all material respects with all Laws applicable to the conduct of
the Business; and

(d) maintain the Inventory in the same quantity as of the date of this Agreement,
subject to sales in the ordinary course of business.

5.4  Further Assurances. Subject to the terms and conditions of this Agreement, at any
time or from time to time after the Closing, at a Party’s request and without further consideration,
a Party shall execute and deliver to the other Party such other instruments of sale, transfer,
conveyance, assignment and confirmation, provide such materials and information and take such
other actions as the Party may reasonably request in order to consummate the transactions
contemplated by this Agreement.

5.5 Delay by th T ity of Notification of Final Gov: A .
Notwithstanding anything to the contrary set forth in Section 5.1(d), if Final Governmental
Approval occurs, but the MED or the City does not promptly notify a Party of Final Governmental
Approval, and such delay causes or might cause one or more of the Parties to violate the Marijuana
Code, the Parties shall work in good faith to take all necessary action to ensure that the Parties
minimize or eliminate any violations of the Marijuana Code and that the Business continues to
operate in the ordinary course and remains in good standing.

5.6  Application Fees. Buyer shall timely pay the Application Fees.

5.7 Public Announcements. The Parties and their Affiliates shall not make any
announcement concerning the sale or purchase of the Business or any related or ancillary matter
before the Closing.

5.8  Seller’s Employees. During the Interim Period, Seller shall provide Buyer with
information regarding Seller’s employees actively employed at the Premises, including name,
hours, and payroll information. Buyer intends to hire Seller’s employees at the Closing subject to
Buyer’s internal hiring practices, but is not obligated to hire all of Seller’s employees or any
particular employee. Seller shall cooperate in good faith to assist Buyer in its efforts to employ
Seller’s employees. At the Closing, Seller shall terminate all of Seller’s employees that work for
Seller at the Premises. Seller shall pay all amounts due to its employees and will promptly provide
reasonable evidence to Buyer of the payment of such amounts upon reasonable request from Buyer.

5.9  Sales and Use Tax, Seller shall timely pay all sales and use taxes imposed as a result
of the transactions contemplated in this Agreement.

ARTICLE VI
BUYER’S CONDITIONS TO CLOSING

The obligation of Buyer to consummate the Closing is subject to the fulfillment of each of
the following conditions (except to the extent waived in writing by Buyer in its sole discretion):
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6.1  Representations and Warranties. Seller’s Representations and Warranties will be
true and correct on and as of the date hereof and on and as of the Closing as though made on and
as of such date.

6.2  Performance. Seller will have performed and complied in all material respects with
the agreements, covenants, conditions and obligations required by this Agreement to be performed
or complied with by Seller at or before the Closing; provided, that, with respect to agreements,
covenants and conditions that are qualified by materiality, Seller shall have performed such
agreements, covenants and conditions, as so qualified, in all respects.

6.3  Seller’s Closing Documents. Seller will have delivered to Buyer at the Closing
Seller’s Closing Documents.

6.4  Orders and Laws. There is no Law or order (except for any such order issued in
connection with a Proceeding instituted by Buyer or its Affiliates) restraining, enjoining or
otherwise prohibiting or making illegal the consummation of the transactions contemplated by this
Agreement.

6.5  Consents and Approvals. All approvals, consents and waivers that are required by
this Agreement will have been received, and executed counterparts thereof will have been
delivered to Buyer at or prior to the Closing. All terminations or expirations of waiting periods
imposed by any Governmental Authority with respect to this Agreement will have occurred;
provided, however, that the absence of any appeals and the expiration of any appeal period with
respect to any of the foregoing will not constitute a condition to the Closing hereunder.

6.6 No Material Adverse Effect. No Material Adverse Effect will have occurred, nor
will any event or events have occurred that, individually or in the aggregate, with or without the
lapse of time, could reasonably be expected to result in a Material Adverse Effect.

6.7  Lease. Buyer and the landlord for the Premises will have entered into an assignment
of the Lease or a new lease for the Premises, suitable to Buyer in Buyer’s reasonable discretion;
provided that such condition to Closing is waived upon the First Closing (as defined in the Master

Acquisition Agreement).
6.8  Final Governmental Approval. Final Governmental Approval will have occurred.
6.9 Related Transactions. The Related Transactions will have obtained conditional

governmental approvals or Final Governmental Approvals as further set forth in the Master
Acquisition Agreement, and the Parties will have agreed to the Closing Schedule.

ARTICLE VII
SELLER’S CONDITIONS TO CLOSING

The obligation of Seller to consummate the Closing is subject to the fulfillment of each of
the following conditions (except to the extent waived in writing by Seller in its sole discretion):

7.1 Representations and Warranties. Buyer’s Representations and Warranties will be
true and correct on and as of the date hereof and on and as of the Closing as though made on and
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as of such date.

7.2  Performance. Buyer will have performed and complied in all material respects with
the agreements, covenants, conditions and obligations required by this Agreement to be so
performed or complied with by Buyer at or before the Closing; provided, that, with respect to
agreements, covenants and conditions that are qualified by materiality, Buyer shall have performed
such agreements, covenants and conditions, as so qualified, in all respects.

7.3  Buyer’s Closing Documents. Buyer will have delivered to Seller at the Buyer’s
Closing Documents.
7.4  Orders and Laws. There is no Law or order (except for any such order issued in

connection with a Proceeding instituted by Seller or its Affiliates) restraining, enjoining or
otherwise prohibiting or making illegal the consummation of the transactions contemplated by this

Agreement.
7.5  Final Governmental Approval. Final Governmental Approval will have occurred.
ARTICLE VIII
TERMINATION

8.1 Termination.

(@) This Agreement may be terminated for one or more of the following
reasons:

() at any time before the Closing, by Seller or Buyer, by written notice
to the other, if any Law or final non-appealable order restrains, enjoins or otherwise
prohibits or makes illegal the sale of the Business as provided in this Agreement;

(i) at any time before the Closing by Buyer, by written notice to Seller,
if Seller has materially breached its representations or obligations under this
Agreement and the breach would or does result in the failure of any condition set
forth in Article VI. Following the First Closing (as defined in the Master
Termination Agreement), Buyer’s termination for Seller’s material breach of
representations under this Section 8(a2)(ii) will apply only to a breach of Seller’s
Fundamental Representations;

(iii) at any time before the Closing, by Seller, by written notice to Buyer,
if Buyer has materially breached its representations or obligations under this
Agreement and the breach would or does result in the failure of any condition set
forth in Article VII; or

(iv) by any Party, by written notice to the other, after the Termination Date;
provided, however, that the right to terminate this Agreement under this Section
8.1(a)(vi) will not be available to a Party that has intentionally breached in any
material respect any of its obligations under this Agreement and the intentional
breach has been the cause of, or resulted in, the failure of the satisfaction of a
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condition to the Closing to occur on or before the Termination Date.

W) At any time prior to the Closing, by Buyer, upon written notice to
Seller, if the Master Acquisition Agreement terminates for any reason.

(b)  This Agreement will automatically terminate if a Governmental Authority
denies the Change of Ownership despite the Parties’ good faith efforts to obtain the Change
of Ownership, including efforts to remedy any issue with the Change of Ownership
application and efforts to reapply for Change of Ownership.

8.2  Effect of Termination. If this Agreement is validly terminated pursuant to Section
8.1, there will be no liability or obligation hereunder on the part of Seller or any of its Affiliates or
Buyer or any of its Affiliates, provided, however, that Article I, Sections 8.2, 9.5, and Article X
will survive any such termination. Upon termination, all escrow deposits will be disbursed or
refunded as set forth in the Master Acquisition Agreement.

ARTICLE IX
INDEMNIFICATION AND ARBITRATION

9.1 Indemnity. From and after the Closing:

(a) Seller shall indemnify, defend, and hold harmless Buyer, its Affiliates and
their respective members, managers, officers and employees from and against all Losses
incurred or suffered by Buyer resulting from:

@) any inaccuracy of or breach as of the Closing (as though made on
and as of the Closing except to the extent a statement of fact is expressly made as
of an earlier date, in which case only as of the earlier date) of Seller’s
Representations and Warranties or any document to be delivered hereunder; and

(ii) any breach or non-fulfillment of any covenant, obligation or
agreement of Seller contained in this Agreement or any document to be delivered
hereunder; and

(iii) any other Claim against Buyer that is related to Seller’s sale of the
Business or pre-closing operating of the Business.

(b) In addition to any other remedies available under this Agreement, Buyer
will be entitled to set off any Loss for which it reasonably believes it is entitled to
indemnification under this Agreement from principal amounts payable under the
Promissory Note, whether or not such amounts are incorporated in the Post-Closing
Adjustment.

(c)  Buyer shall indemnify, defend, and hold Seller harmless from and against
all Losses incurred or suffered by Seller resulting from:

@) any inaccuracy of or breach as of the Closing (as though made on
and as of the Closing except to the extent a statement of fact is expressly made as
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of an earlier date, in which case only as of the earlier date) of Buyer’s
Representations and Warranties or any document to be delivered hereunder;

(ii) any breach or non-fulfillment of any covenant, obligation or
agreement of Buyer contained in this Agreement or any document to be delivered
hereunder; and

(iii)  any other Claim against Seller that is related to Buyer’s purchase of
the Business or post-Closing operation of the Business.

9.2 Limitations of Liability. Notwithstanding anything in this Agreement to the
contrary:

(@  Seller’s Representations and Warranties will survive the Closing; provided,
however, that no claim for indemnification made in accordance with Section 9.1(a)(i) or
Section 9.1(b)(i) may be made later than one (1) year following the Closing; provided,
however, any claim for indemnification made in accordance with Section 9.1(a)(i) or
Section 9.1(b)(i) based upon or arising out of Responding Party’s (as defined below) gross
negligence, willful misconduct, or fraud, or under Section 9.1(a)(i) for violations of Seller’s
Fundamental Representations, will survive for the full period of all applicable statutes of
limitations;

(b)  Buyer shall give written notice to Seller within a reasonable period of time
after becoming aware of any breach by Seller of any representation, warranty, covenant,
agreement, or obligation in this Agreement, but in any event no later than 30 days after
becoming aware of such breach, and Seller shall have ten (10) days to cure such breach
upon receipt of such written notice;

(c)  Seller shall give written notice to Buyer within a reasonable period of time
after becoming aware of any breach by Buyer of any representation, warranty, covenant,
agreement or obligation in this Agreement, but in any event no later than 30 days after
becoming aware of such breach, and Buyer shall have ten (10) days to cure such breach
upon receipt of such written notice;

(d)  the Parties have a duty to mitigate any Loss in connection with this
Agreement.

(€)  Notwithstanding anything in this Agreement to the contrary, (i) Neither
Party shall be obligated to indemnify the other Party unless the aggregate Losses incurred
by the claiming Party that would otherwise be subject to indemnification exceeds the sum
of twenty-five thousand dollars ($25,000.00) (the “Basket Amount”), and (ii) the aggregate
liability of a Party to indemnify the other Party hereunder shall be limited to 20% of the
Seller’s Pro-Rata Share of the Purchase Price.

® Section 9.2(e) shall not apply to any breach of any Fundamental
Representation as defined herein, or to actions arising from or related to fraud of either

Party.
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9.3  Procedure with Respect to Third-Party Claims.

(a)  If aParty becomes subject to a pending or threatened Claim of a third party
and such Party (the “Claiming Party”) believes it has a Claim against the other Party (the
“Responding Party”), pursuant to Section 9.1, as a result, then the Claiming Party shall
notify the Responding Party in writing of the basis for the Claim setting forth the nature of
the Claim in reasonable detail. The failure of the Claiming Party to so notify the
Responding Party will not relieve the Responding Party of liability hereunder except to the
extent that the defense of the Claim is prejudiced by the failure to give the notice.

(b)  If any Proceeding is brought by a third party against a Claiming Party and
the Claiming Party gives notice to the Responding Party pursuant to Section 9.3(a), the
Responding Party may participate in the Proceeding and, to the extent that it wishes,
assume the defense of the Proceeding, at its sole cost, if (i) the Responding Party provides
written notice to the Claiming Party that the Responding Party intends to undertake the
defense, (ii) the Responding Party conducts the defense of the third-party Claim actively
and diligently with counsel reasonably satisfactory to the Claiming Party, and (iii) the
Responding Party is a party to the Proceeding, and the Responding Party or the Claiming
Party has not determined in good faith that joint representation would be inappropriate
because of a conflict of interest. The Claiming Party may, in its sole discretion, select and
employ separate counsel in any such action and to participate in the defense thereof, and
the Claiming Party shall pay the fees and expenses of its counsel. The Claiming Party shall
cooperate with the Responding Party and its counsel in the defense or compromise of the
Claims. If the Responding Party assumes the defense of a Proceeding, no compromise or
settlement of the Claims may be effected by the Responding Party without the Claiming
Party’s consent unless (A) there is no finding or admission of any violation of Law or any
violation of the rights of any Person and no effect on any other Claims that may be made
against the Claiming Party, and (B) the sole relief provided is monetary damages that the
Responding Party pays in full.

(c) If notice is given to the Responding Party of the commencement of any
third-party Proceeding and the Responding Party does not, within 14 days after the
Claiming Party’s notice is given pursuant to Section 9.3(b), give notice to the Claiming
Party of its election to assume the defense of the Proceeding, and any of the conditions set
forth in clauses (i) through (iii) of Section 9.3(b) become unsatisfied or a Claiming Party
determines in good faith that there is a reasonable probability that a Proceeding may
adversely affect it other than as a result of monetary damages for which it would be entitled
to indemnification from the Responding Party under this Agreement, then the Claiming
Party may (upon notice to the Responding Party) undertake the defense, compromise or
settlement of the Claim; provided, however, that the Responding Party shall reimburse the
Claiming Party for the costs of defending against the third-party Claim (including
reasonable attorneys’ fees and expenses) and will remain otherwise responsible for any
liability with respect to amounts arising from or related to the third-party Claim, in both
cases to the extent it is ultimately determined that the Responding Party is liable with
respect to the third-party Claim for a breach under this Agreement. The Responding Party
may elect to participate in the Proceedings, negotiations, or defense at any time at its own

expense.
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9.4  Cumulative Remedies. The rights and remedies provided in this Article IX are
cumulative and are in addition to and not in substitution for any other rights and remedies available
at law or in equity or otherwise.

9.5 Binding Arbitration.

(a)  Any dispute, Claim, interpretation, controversy, or issues of public policy
arising out of relating to this Agreement, including the determination of the scope or
applicability of this Section 9.5, will be determined exclusively by binding arbitration held
in the City and County of Denver, Colorado, and will be governed exclusively by the
Colorado Revised Uniform Arbitration Act, C.R.S. §§ 13-22-201, et seq. (the “CRUAA”).

(b)  The arbitrator will be selected from the roster of arbitrators at Judicial
Arbiter Group, Inc. in Denver, Colorado (“JAG”), unless the Parties agree otherwise. If the
Parties do not agree on the selection of a single arbitrator within ten days after a demand
for arbitration is made, then the arbitrator will be selected by JAG from among its available
professionals. Arbitration of all disputes and the outcome of the arbitration will remain
confidential between the Parties except as necessary to obtain a court judgment on the
award or other relief or to engage in collection of the judgment.

(¢c)  The Parties irrevocably submit to the exclusive jurisdiction of the state
courts located in Denver, Colorado, with respect to this Section 9.5 to compel arbitration,
to confirm an arbitration award or order, or to handle court functions permitted under the
CRUAA. The Parties irrevocably waive defense of an inconvenient forum to the
maintenance of any such action or other proceeding. The Parties may seek recognition and
enforcement of any Colorado state court judgment confirming an arbitration award or order
in any United States state court or any court outside the United States or its territories
having jurisdiction with respect to recognition or enforcement of such judgment.

(d)  TheParties waive (i) any right of removal to the United States federal courts
and (ii) any right to compel arbitration, to confirm any arbitration award or order, or to seek
any aid or assistance of any kind in the United States federal courts.

ARTICLE X
MISCELLANEOUS

10.1 No Third-Party Beneficiaries. The terms and provisions of this Agreement are
intended solely for the benefit of the Parties and their respective successors or permitted assigns,

and it is not the intention of the Parties to confer third-party beneficiary rights upon any other
Person.

10.2 Entire Agreement; Amendment. This Agreement supersedes all prior discussions
and agreements between the Parties with respect to the subject matter hereof and contains the sole

and entire agreement between the Parties and their Affiliates with respect to the subject matter
hereof. The Parties may amend any provision of this Agreement only by a written instrument
signed by the Parties.

10.3 Waiver. Any term or condition of this Agreement may be waived at any time by
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the Party that is entitled to the benefit thereof, but no such waiver will be effective unless set forth
in a written instrument duly executed by or on behalf of the Party waiving the term or condition.
No waiver by a Party of any term or condition of this Agreement, in any one or more instances,
will be deemed to be or construed as a waiver of the same or any other term or condition of this
Agreement on any future occasion. All remedies, either under this Agreement or by Law, are
cumulative and not alternative.

10.4 Succession and Assignment. This Agreement is binding upon and will inure to the
benefit of the Parties and their successors and assigns. Buyer may assign this Agreement to any
party in Buyer’s sole discretion by providing written notice of such assignment to Seller. This
Agreement may not otherwise be assigned by operation of law or otherwise without the written
consent of the Parties.

10.5 Counterparts: Electronic or Fax Signatures. This Agreement may be executed in
counterparts, each of which will be an original and all of which, when taken together, will

constitute one instrument notwithstanding that all parties have not executed the same counterpart.
Signatures that are transmitted electronically or by fax will be effective as originals.

10.6 Headings. The headings used in this Agreement have been inserted for convenience
of reference only and do not modify, define, or limit any of its terms or provisions.

10.7 Notices. Any notice, request, demand, Claim, or other communication hereunder
will be in writing and will be deemed delivered: (a) three Business Days after it is sent by U.S.
mail, certified mail, return receipt requested, postage prepaid; or (b) one Business Day after it is
sent via a reputable nationwide overnight courier or sent via email, in each of the foregoing cases
to the intended recipient as set forth below:

If to Buyer: Sun Theory SPV I, LLC
Attn: Connor Oman

With a copy to: Hassan + Cables, LLC
Attn: David Wunderlich

If to Seller: RFSCA, LLC
Attn: Robert Holmes

With a copy to: Wysocki Law Group, P.C.
Attn: Jeremy Wysocki
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A Party may give any notice, request, demand, Claim, or other communication hereunder
by personal delivery, electronically via email, or fax, but no such notice, request, demand, Claim,
or other communication will be deemed to have been duly given unless and until it is actually
received by the Party for whom it is intended. A Party may change the address to which notices,
requests, demands, Claims, and other communications hereunder are to be delivered by giving
notice to the other Party in the manner herein set forth.

10.8 Goveming Law. This Agreement is governed by and construed and enforced in
accordance with the laws of the State of Colorado, without giving effect to any conflict or choice
of law provision that would result in imposition of another state’s Law. THE PARTIES TO THIS
AGREEMENT ACKNOWLEDGE THAT (A) COLORADO HAS PASSED AMENDMENTS TO
THE COLORADO CONSTITUTION AND ENACTED CERTAIN LEGISLATION TO
GOVERN THE MARIJUANA INDUSTRY AND (B) THE POSSESSION, SALE,
MANUFACTURE, AND CULTIVATION OF MARIJUANA IS ILLEGAL UNDER FEDERAL
LAW. THE PARTIES WAIVE ANY DEFENSES BASED UPON INVALIDITY OF
CONTRACTS FOR PUBLIC POLICY REASONS AND/OR THE SUBSTANCE OF THE
CONTRACT VIOLATING FEDERAL LAW.

109 Waiver of Right to Trial by Jury. EACH PARTY IRREVOCABLY AND
UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT PERMITTED BY LAW TRIAL
BY JURY IN ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS AGREEMENT
AND WITH RESPECT TO ANY COUNTERCLAIM THEREIN.

10.10 Attorneys’ Fees. If a Party brings an action to enforce the provisions of this
Agreement, the substantially prevailing Party will be entitled to recover its reasonable attorneys’
fees and expenses incurred in such action from the non-prevailing Party.

10.11 Invalid Provisions. If a dispute between the Parties arises out of this Agreement or
the subject matter of this Agreement, the Parties would want a court or arbitrator to interpret this
Agreement as follows:

(a)  with respect to any provision held to be unenforceable, by modifying that
provision to the minimum extent necessary to make it enforceable or, if that modification
is not permitted by law or public policy, by disregarding the provision;

(b)  if an unenforceable provision is modified or disregarded in accordance with
this Section 10.11, by holding the rest of the Agreement will remain in effect as written;

(c) by holding that any unenforceable provision will remain as written in any
circumstances other than those in which the provision is held to be unenforceable; and

(d)  if modifying or disregarding the unenforceable provision would result in a
failure of an essential purpose of this Agreement, by holding the entire Agreement
unenforceable.
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Upon the determination that any term or other provision of this Agreement is invalid, illegal or
incapable of being enforced, the Parties shall negotiate in good faith to modify this Agreement so
as to effect the original intent of the Parties as closely as possible in an acceptable manner to the
end that the transactions contemplated hereby are fulfilled to the extent possible.

10.12 Expenses. Except as otherwise provided in this Agreement, whether or not the
transactions contemplated hereby are consummated, each Party shall pay its own costs and
expenses incurred in anticipation of, relating to and in connection with the negotiation and
execution of this Agreement and the transactions contemplated hereby.

10.13 Breach. In the event that either Party breaches the Master Acquisition Agreement
and/or any Ancillary Document (as defined in the Master Acquisition Agreement), the breaching
Party shall be deemed to be in material breach of this Agreement.

10.14 Confidentiality and Publicity. This Agreement is confidential and may not be
disclosed to any third party (other than the Parties’ Affiliates, attorneys, accountants, auditors, or
other advisors, or Governmental Authorities) except as required for tax purposes or as required by
Law. A Party receiving a request for this Agreement shall promptly notify the other Party to afford
it the opportunity to object or seek a protective order regarding this Agreement or information
contained herein. None of the Parties may issue any press release or public announcement of any
of the transactions contemplated by this Agreement except as may be agreed to in writing by the
Parties.

10.15 Advice of Counsel. Each Party has had the opportunity to seek the advice of
independent legal counsel and has read and understood each of the terms and provisions of this
Agreement.

10.16 Reformation. This Agreement and the transactions contemplated hereby are subject
to review by the MED and the City. If the MED or the City determines that this Agreement must
be reformed, the Parties shall negotiate in good faith to so reform this Agreement according to
such Governmental Authority’s requirements while effectuating the original intent of this
Agreement as near as possible.

[Remainder of Page Intentionally Left Blank; Signature Page Follows]
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IN WITNESS WHEREQOF, this Agreement has been duly executed and delivered by the
Parties as of the date first above written.

SELLER:
RFSCLY, LLC
Name: mes
Title: Manager

OWNER:

DocuSyned by:

Rolrrt tolmes
Robeti Hbtitits, Jr.

BUYER:

SUN THEORY SPV L, LLC

DacuSgned by,
By: (pumsr Bman.
Connor Oman, Manager
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SCHEDULE 2.5
ALLOCATION OF PURCHASE PRICE
RFSCA
Purchase Price - $1,500,000.00
(a) Cash: $1,000
(b)  Equipment: $5,000
© Licenses and goodwill associated therewith: $1,465,000
d Inventory: $29,000
(e) Personal Property: $0
RFSCB
Purchase Price - $2,500,000.00
(@  Cash: $1,000
() Equipment: $5,000
© Licenses and goodwill associated therewith: $2,446,000
@) Inventory: $48,000
(e) Personal Property: $0
RFSCED
Purchase Price - $1,000,000.00
(a) Cash: $1,000
() Equipment: $5,000
(©  Licenses and goodwill associated therewith: $975,000
(d) Inventory: $19,000
(e) Personal Property: $0
RFSCEV
Purchase Price - $3,000,000.00
(@  Cash: $1,000
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(b) Equipment: $5,000

© Licenses and goodwill associated therewith: $2,936,000
@ Inventory: $58,000

®© Personal Property: $0

RFSCG

Purchase Price - $1,000,000.00

(a) Cash: $1,000

(b)  Equipment: $5,000

© Licenses and goodwill associated therewith: $975,000
@@ Inventory: $19,000

() Personal Property: $0

RFSCLV

Purchase Price - $1,500,000.00

(a) Cash: $1,000

() Equipment: $5,000

© Licenses and goodwill associated therewith: $1,465,000
@@ Inventory: $29,000

(e) Personal Property: $0
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SCHEDULE 3.11
EMPLOYEE BENEFIT PLANS
1. Invesco SIMPLE IRA Plan.
2. See attached Employee Benefits Guide.
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SCHEDULE 3.12
Proceedings

None
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EXHIBITA

SELLER'’S OFFICER’S CERTIFICATE

, 2023

This Officer’s Certificate is delivered with respect to that certain Asset Purchase
Agreement (the “APA”) dated December 16, 2022 by and between RFSCLV, LLC, a Colorado
limited liability company (“Seller’), and Sun Theory SPV I, LLC, a Colorado limited liability
company. Capitalized terms not defined herein have the respective meanings ascribed to them in

the APA.

L[ ], the duly elected, qualified and acting Manager of Seller, on behalf
of Seller, hereby certify as follows:

1. Seller’s Representations and Warranties are true and correct on and as of the

Closing as though made on and as of the Closing.

2, Seller has performed and complied in all material respects with the agreements,
covenants, and obligations required by the APA to be performed or complied with by Seller at or
before the Closing.

IN WITNESS WHEREQF, the undersigned has executed this Officer’s Certificate as of
the date first written above.

RFSCLV, LLC

By:
Name:
Title:
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EXHIBIT B

BUYER’S OFFICER’S CERTIFICATE

, 2023
This Officer’s Certificate is delivered with respect to that certain Asset Purchase
Agreement (the “APA”) dated December 16, 2022 by and between RFSCLV, LLC, a Colorado
limited liability company (“Seller’), and Sun Theory SPV I, LLC, a Colorado limited liability
company (“Buyer”). Capitalized terms not defined herein have the respective meanings ascribed
to them in the APA..

I, Connor Oman, the duly elected, qualified and acting Manager of Buyer, on behalf of
Buyer, hereby certify as follows:

1. Buyer’s Representations and Warranties are true and correct on and as of the
Closing as though made on and as of the Closing.

2. Buyer has performed and complied in all material respects with the agreements,
covenants, and obligations required by the APA to be performed or complied with by Buyer at or
before the Closing.

IN WITNESS WHEREOF, the undersigned has executed this Officer’s Certificate as of
the date first written above.

SUN THEORY SPV [, LLC

By:
Connor Oman, Manager
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EXHIBIT
BILL OF SALE

THIS BILL OF SALE (this “Bill of Sale”) is executed on , 2023, by RFSCLYV,
LLC, a Colorado limited liability company (“Seller”) for the benefit of Sun Theory SPV I, LLC, a
Colorado limited liability company (“Buyer”).

Recitals

A. Seller and Buyer entered into that certain Asset Purchase Agreement dated
December 16, 2022 (the “APA”), whereby Buyer agreed to purchase the Business from Seller; and

B. Capitalized terms not defined herein have the respective meanings ascribed to them
in the APA.

NOW THEREFORE, Seller states as follows:

Terms
1. Sale of Licenses. In accordance with the terms and conditions of the APA, Seller
hereby sells, transfers, conveys, assigns and delivers unto Buyer the Licenses, free and clear of all

Liens.

2. Title. Seller has good and marketable title to the License, free and clear of all Liens,
and Buyer hereby receives such good and marketable title thereto.

3. Warranty. Seller shall warrant and defend the sale, transfer, conveyance,
assignment and conveyance of the License hereunder against each and every Person claiming
against any or all of the same.

4, Further Assurances. Seller shall take all steps necessary to put Buyer in actual
possession and operating control of the License, to carry out the intent of the APA and this Bill of
Sale, and to more effectively sell, transfer, convey, assign and reduce to possession and record to
title any of the License, including by executing and delivering, or causing to be executed and
delivered, such further instruments or documents of transfer, assignment and conveyance, or by
taking such other actions as may be requested by Buyer.

5. Independent Covenants. This Bill of Sale is subject in all respects to the terms and
conditions of the APA. Nothing contained in this Bill of Sale will be deemed to diminish any of
the obligations, agreements, covenants, representations, or warranties of Seller set forth in the
APA,

6. Dispute Resolution. If a dispute arises under this Bill of Sale, such dispute will be
settled in accordance with the provisions set forth in Section 9.5 of the APA.

7. Electronic or Fax Signatures. Signatures that are transmitted electronically or by
fax will be effective as originals.
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IN WITNESS WHEREOF, this Bill of Sale has been duly executed and delivered by the
duly authorized representative of Seller as of the date first above written.

SELLER:
RFSCLV, LLC
By:

Name:
Title:
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EXHIBIT D

SECURED MISSORY NOTE

THIS IS A LEGAL INSTRUMENT. IF NOT UNDERSTOOD, LEGAL, TAX OR OTHER
COUNSEL SHOULD BE CONSULTED BEFORE SIGNING.

US.§ Denver, Colorado
Date: , 2023
1. Payment Obligation. For value received, the undersigned, Sun Theory SPV I, LLC

(“Borrower””), promises to pay RFSCLV, LLC (“Holder”) the principal balance of $[
], plus accrued interest and fees, pursuant to this Secured Promissory Note (the
“N gte”).

2. Interest and Payments.

(a)  Simple interest will accrue at the rate of eight percent (8%) per annum (the
“Note Rate”) on the principal balance of this Note and will continue to accrue on the
outstanding principal until paid in full. Borrower shall pay to Lender monthly installments
as follows:

(b)  For the first six payments, equal monthly payments in the amount $[
] consisting of interest accrued at the Note Rate in the foregoing month;

(c)  For the remaining 54 payments, equal monthly payments of $[
] consisting of principal and interest calculated at the Note Rate over a four and one
half year amortization period.

(d)  The first payment shall be due on the first day of the month commencing
more than 30 days after the date set forth above and on the same day of each month
thereafter. All payments shall be in lawful money of the United States of America and will
be paid to Holder by wire transfer, or Automated Clearing House to an address or account
specified by Holder in writing. All payments will be applied first to fees, if any, then to
accrued interest, and thereafter to principal.

3. Repayment of Principal and Interest. All unpaid interest and principal accrued
under this Note will be due and payable on that date which is five years from the date set forth

above (the “Maturity Date”), except as set forth otherwise in this Note.

4, Prepayment. Borrower may prepay the principal amount outstanding under this
Note, in whole or in part, at any time without penalty. Any partial prepayment shall be applied
against the principal amount outstanding and shall not postpone the due date of any subsequent
payments or change the amount of such payments.

10
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s. Default and Remedies.

(8 An“Event of Default” means any one of the following events (whatever the
reason and whether it is voluntary or involuntary or effected by operation of law or pursuant
to any judgment, decree or order of any court, or any order, rule or regulation of any
administrative or governmental body):

(i) Any failure by Borrower to pay promptly any amount due on the
Note when and as due and payable (whether at maturity or by prepayment,
declaration, acceleration, extension or otherwise), and such failure continues
uncured thereof after notice to Borrower by Holder for more than 5 days;

(ii)  Any failure by Borrower to duly perform, comply with or observe
any of the terms, conditions or covenants contained in this Note, and such failure
continues uncured for more than 5 days after notice thereof to Borrower by Holder;

(iii) Any representation or warranty made in this Note is false,
misleading or incorrect in any material respect;

(iv)  Any action in which Borrower: (A) applies for or consents to the
appointment of a receiver, trustee or liquidator for it or any of its properties or
assets; (B) admits in writing its inability to pay its debts as they mature; (C) makes
a general assignment for the benefit of creditors, (D) is adjudicated as bankrupt or
insolvent; or (E) files a voluntary petition in bankruptcy, or a petition or an answer
seeking reorganization or an arrangement with creditors or invoking the protection
or provisions of any bankruptcy, reorganization, insolvency, readjustment of debt,
dissolution or liquidation law or statute, whether now or hereafter in effect, or an
answer admitting the material allegations of a petition filed against it in any
proceeding under any such law or statute or if action is taken by Borrower for the
purpose of effecting any of the foregoing;

(v)  Borrower permits, causes, or allows a lien to be placed on any of the
Collateral without Holder’s prior written consent, with the exception of purchase
money security interests incurred in the ordinary course of business; or

(vi)  If an order, judgment or decree is entered, without the application,
approval or consent of Borrower by any court of competent jurisdiction, approving
a petition seeking reorganization of Borrower or of all or a substantial part of the
properties or assets of Borrower or appointing a receiver, trustee, or liquidator of
Borrower or a receiver or trustee with respect to all or a substantial part of the
properties or assets of Borrower and such order, judgment or decree continues
unstayed and in effect for any period of at least 30 days.

(b)  Upon an Event of Default, Holder shall notify Borrower of the nature of the
default (the “Notice”) and Borrower shall have fifteen (15) days from the date of the Notice
within which to cure the default. If the cure requires more than fifteen (15) days, Borrower
shall not be in default if Borrower immediately initiates steps which Holder deems to be
sufficient to cure the default and thereafter continues and completes all reasonable and

11
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necessary steps sufficient to produce compliance as soon as reasonably practical. If
Borrower fails to cure the Event of Default, the Note and all other amounts accrued
hereunder shall be immediately due and payable, whereupon Holder may immediately, and
without expiration of any additional period of grace, enforce payment of all liabilities of
Borrower under the Note and applicable law, and may take action to foreclose its security
interest in the Collateral as permitted under the UCC.

(c) Upon the occurrence of an uncured Event of Default, interest shall accrue
on all unpaid principal under the Note at the rate of 12% per annum until such Event of

Default is cured.
7. Security Interest.
()  Grant of Security Interest. To secure payment of all amounts outstanding

under this Note, Borrower grants to Holder a security interest in the following property
(collectively, the “Collateral™):

i) all of Borrower’s present and future accounts (as the term is defined
in the UCC) and other present and future receivables, including, without limitation,
any right to payment under a letter of credit through which any such account or
other receivable is to be paid and any promissory note, bill of exchange or other
instrument evidencing or issued in place of or in satisfaction of any such account
or other receivable or pursuant to which any such account or other such receivable
is to be paid;

(ii)  any guarantee or collateral securing any of the foregoing;

(iii) any other tangible personal property of Borrower of whatsoever
nature and kind and wheresoever situated, whether the property of Borrower now
or in the future (including “goods” (including without limitation “inventory” and
“equipment”), “chattel paper,” “documents,” and “instruments” as those terms are
defined in the UCC, commercial tort claims, and notes, insurance claims and
proceeds, and fixtures);

(iv)  The following marijuana licenses owned by Borrower:
(A) MED Retail Marijuana Store license number 402R-00362;
(B)  Associated City of Leadville retail marijuana store license;
and

(vi) the proceeds from any of the foregoing, including, without
limitation, proceeds from any insurance insuring the same against risk of loss or

non-payment.

(b)  Perfection of Security Interest. Holder is authorized to file a UCC-1
Financing Statement to perfect its security interest in the Collateral.

12
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(C) o g 0 AT o 37 o 0 oral.
long as any amount remams outstandmg under thls Note, Borrower represents and warrants
to Holder that the following are true and accurate and shall remain true and accurate while
indebtedness remains outstanding under this Note:

(i) Borrower is the owner of the Collateral, free and clear of all claims
and encumbrances whatsoever and has full power and authority to pledge the
Collateral under this Note.

(ii) The pledge of the Collateral under this Note creates a valid,
perfected security interest in the Collateral in favor of Holder.

(d) Holder Acknowledgment. Holder acknowledges that Holder’s right to the
Collateral is subject to all required suitability and application requirements of the MED
and the Marijuana Code.

9. Lender/Borrower Relationship Only. Holder has no participation, express or
implied, in any business operations of Borrower’s businesses. The relationship between Borrower

and Holder is solely that of lender and borrower. Nothing contained in this Note will be deemed
to make Holder and Borrower partners, co-owners, joint venturers, or to have any similar business
operations.

10.  Notices. Any notice to Borrower provided for in this Note shall be in writing and
shall be given and be effective upon (a) delivery to Borrower or (b) by mailing such notice by first
class U.S. mail, addressed to Borrower at Borrower’s address stated below, or to such other address
as Borrower may designate by notice to Holder. Any notice to Holder shall be in writing and shall
be given and be effective upon (a) delivery to Holder or (b) by mailing such notice by first class
U.S. mail, to Holder at the address stated in the first paragraph of this Note, or to such other address
as Holder may designate by notice to Borrower.

11. Remedies. Allrights and remedies of Holder are cumulative. No waiver by Holder
of any term or condition of this Note, in any one or more instances, will be effective unless made
in writing by a duly authorized representative of Holder. No failure or delay in exercising any right
or remedy by Holder will preclude Holder from exercising the same or any other right or remedy.
No waiver by Holder will deemed to be or construed as a waiver of the same or any other term or
condition of this Note on any future occasion.

12.  Miscellaneous.

() Interest Rate “Savings Clause”. Notwithstanding anything to the contrary
in this Note, (i) all agreements and communications between Borrower and Holder are
hereby and shall automatically be limited so that, after taking into account all amounts
deemed interest under this Note, the interest contracted for, charged or received by Holder
will never exceed the maximum lawful rate or amount, (ii) in calculating whether any
interest exceeds the lawful maximum, all such interest will be amortized, prorated,
allocated, and spread over the full amount and term of all principal indebtedness of
Borrower to Holder, and (iii) if through any contingency or event, Holder receives or is
deemed to receive interest in excess of the lawful maximum, any such excess will be

13
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deemed to have been applied toward payment of the principal of any and all then
outstanding indebtedness of Borrower to Holder, or if there is no such indebtedness, will
immediately be returned to Borrower.

(b) Governing Law; Consent to Forum. This Note is governed by the laws of
the State of Colorado without giving effect to any choice of law rules thereof. Borrower

consents to the sole and exclusive jurisdiction of any state court located within the City and
County of Denver, Colorado (collectively, the “Chosen Forum™). Borrower waives any
objection to jurisdiction and venue of any action instituted against it as provided herein and
agrees not to assert any defense based on lack of jurisdiction or venue. Notwithstanding
anything to the contrary in this Note, Borrower waives any right of removal to the United
States federal courts or to seek any aid or assistance of any kind in the United States federal
courts. Borrower shall not assert against Holder (except by way of a defense or
counterclaim in a proceeding initiated by Holder) any claim or other assertion of liability
relating to any of this Note or Holder’s actions or inactions in respect of any of the
foregoing in any jurisdiction other than the Chosen Forum. Nothing in this Note will affect
Holder’s right to bring any action or proceeding relating to this Note against Borrower or
its properties or assets in courts of other jurisdictions.

(c) Waiver of Jury Trial; Limitation on Damages. To the fullest extent
permitted by law, and as separately bargained-for consideration to Holder, Borrower

waives any right to trial by jury (which Holder also waives) in any action, suit, proceeding
or counterclaim of any kind arising out of or otherwise relating to any of this Note or
Holder’s actions or inactions in respect of any of the foregoing. To the fullest extent
permitted by law, and as separately bargained-for consideration to Holder, Borrower also
waives any right it may have at any time to claim or recover in any litigation or other
dispute involving Holder, whether the underlying claim or dispute sounds in contract, tort
or otherwise, any special, exemplary, punitive or consequential damages or any damages
other than, or in addition to, actual damages. Borrower acknowledges that Holder is relying
upon and would not enter into the transactions described in this Note on the terms and
conditions set forth herein but for Borrower’s waivers and agreements under this Section.

(d)  General Waivers by Borrower. Except as otherwise expressly provided for
in this Note, Borrower waives (i) presentment, protest, demand for payment, notice of

dishonor demand and protest and notice of presentment, default, maturity, release,
compromise, settlement, extension or renewal of any or all accounts, contract rights,
documents, instruments, chattel paper and guaranties at any time held by Holder on which
Borrower may in any way be liable and ratifies and confirms whatever Holder may do in
this regard; (ii) any bond or security which might be required by any court prior to allowing
Holder to exercise any of Holder’s remedies; (iii) the benefit of all valuation, appraisement
and exemption laws; and (iv) any and all other notices, demands and consents in connection
with the delivery, acceptance, performance, default or enforcement of this Note. Borrower
also waives any right of setoff, defense, counterclaim, or similar right Borrower may at any
time have against Holder as a defense to the payment or performance of Borrower’s
obligations to Holder under this Note. If Borrower now or hereafter has any claim against
Holder giving rise to any such right of setoff or similar right, Borrower may not assert such
claim as a defense or right of setoff with respect to Borrower’s obligations under this Note,

14
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and to instead assert any such claim, if Borrower so elects to assert such claim, in a separate
proceeding against Holder and not as a part of any proceeding or as a defense to any claim
initiated by Holder to enforce any of Holder’s rights under this Note. Borrower waives the
defense of illegality.

(e)  Severability; Section Headings. Wherever possible, each provision of this
Note will be interpreted in such manner as to be effective and valid under applicable law,
but if any provision of this Note is prohibited by or invalid under applicable law, such
provision will be ineffective only to the extent of such prohibition or invalidity, without
invalidating the remainder of such provision or the remaining provisions of this Note.
Section headings herein are for convenience only and are not controlling.

® Confidentiality. This Note is confidential and will not be disclosed to any
third party (other than Borrower’s and Holder’s respective Affiliates, attorneys,
accountants, auditors, or other advisors, or governmental authorities) except as required for
tax purposes, or as required by law. If Borrower or Holder receives a request for this Note,
it shall promptly notify the other party to afford it the opportunity to object or seek a
protective order regarding this Note or information contained herein.

(g)  Assignment. Holder may at any time sell, assign, negotiate, pledge or
otherwise hypothecate the Note or any of its rights and security hereunder, and may assign
and delegate any or all of its primary supervisory and disbursing functions. In case of such
assignment, Borrower shall accord full recognition thereto and hereby agrees that all rights
and remedies of Holder in connection with the interest so assigned will be enforceable
against Borrower by the assignee thereof. Borrower consents to a sale of participation
interests in the Note by Holder to any person or entity of Holder’s choosing.

13.  Definitions. The following terms have the following meanings in this Agreement
(capitalized terms defined in this Section 13, or elsewhere in this Agreement, in the singular are to
have a corresponding meaning when used in the plural, and vice versa):

(a) “Business Day” means a day other than Saturday, Sunday, or any day on
which banks located in the State of Colorado are authorized or obligated to close.

(b) “Marijuana Code” means the Colorado Marijuana Code §§ 44-10-101, et
seq., as amended from time to time, and any applicable promulgated regulations and
applicable local laws.

(¢) “MED” means the Marijuana Enforcement Division of the Colorado
Department of Revenue or the “state licensing authority” as that term is defined in the
Marijuana Code, as the case may be.

()] “UCC” means the Uniform Commercial Code of Colorado, §§ 4-1-101, et
seq., C.R.S,, as in effect from time to time.

15
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BORROWER
SUN THEORY SPV L, LLC

By:
Connor Oman, Manager

ACKNOWLEDGED
RFSCLYV, LLC
By:

Name:
Title:

16



ASSIGNMENT AND ASSUMPTION OF LEASE

THIS ASSIGNMENT AND ASSUMPTION OF LEASE (the “Assignment™) is made and
qnuedmmonMnchl.GZOZB by and between RFSCLV, LLC, a Colorado limited liability
and ST Leadville, LLC, a Colorado limited lLiability company
CAMMWMANWmMmMHynaMMMeUn
the “Parties.”

RECITALS

A. Assignor leases certain commercial space located at 145 Front St, Leadville, Colorado
80461 (the “Premises”™) pursuant to the certain Commercial Lease Agreement dated September
20, 2021, between RFSCLVO, LLC (“Landlord™) and Assignor (the “Lease™). Any capitalized
terms not defined herein have the meanings given to such terms in the Lease.

B. The Parties have entered into that certain Asset Purchase Agreement and that certain

MmmAcqmmonAgxeunqn. both dated December 16 2022 (collectively, thcm&mugh

will sell, and Asaxgnee will purchase, Assignor’s licensed marijuana buginess
looatedatthel’mme(ﬂxe ness”™).

C. As provided in the APA, the Parties will submit change of ownership applications to
the Colorado Marijuana Enforcement Division and the City of Leadville, Colorado (the
“Governmental Authorities™ for a change of ownership of the Business (the “Change of
Qwneghip™),

D. As a condition to closing in the APA, Assignor must assign its interest in the Lease to
Assignee,

NOW THEREFORE, the Parties agree as follows:

1. Assignment sod Delivery of the Premiscs. Assignor hereby assigns to Assignee all of
its right, title and interest in and to the Lease including any and all security deposits, prepaids
and other rights or entitlements of Assigoor under the Lease, subject to all of the terms,
covenants, conditions and provisions of the Lease. Notwithstanding anything herein to the
contrary, such assignment will be effective upon the Closing, as that term is defined in the APA
(the “Effective Date™),

3 : Premises. Assignee hereby assumes and agrees to
pufomeuchnndevuyobhganonometmdmﬂleLasemmgonandaﬁutheBﬁ'wuve
Date. On the Effective Date, Assignor will be released from its obligations under the Lease.

saien i anlics. Assignor represents and warrants to
Assn@eeﬂm(a)ﬂleLeasenmﬁlﬂforeeande&ctandmmodlﬁed,(b)mmorhnfulland
lawful authority to assign its interest in the Lease; and (c) there is no default by Landlord or
Assignor under the Lease, or any circumstances which by lapse of time or after notice would be a
default under the Lease.

4. Counterparts. This Assignment may be executed in any number of counterparts,
provided each of the Parties executes at least one counterpart; each such counterpart hereof will
be deemed to be an original instrument, but all such counterparts together shall constitute but one

agreement.

5. Ratification, This Assignment is govemed by and subject to the provisions of the
Lease. Except as expressly modified herein, all of the other terms and conditions of the Lease
will remain in full force and effect.

6. Governing Law, This Assignment is governed by and construed and enforced in
accordance with the laws of the State of Colorado, without giving effect to any conflict or choice
of law provision that would result in imposition of another state’s Lew. THE PARTIES
ACKNOWLEDGE THAT (A) COLORADO HAS PASSED AMENDMENIS TO THE



COLORADO CONSTITUTION AND ENACTED CERTAIN LEGISLATION TO GOVERN
THE MARDUANA INDUSTRY AND (B) THE POSSESSION, SALE, MANUFACTURE,
AND CULTIVATION OF MARIJUANA IS ILLEGAL UNDER FEDERAL LAW. THE
PARTIES WAIVE ANY DEFENSES BASED UPON INVALIDITY OF CONTRACTS FOR
PUBLIC POLICY REASONS AND/OR THE SUBSTANCE OF THE CONIRACT
VIOLATING FEDERAL LAW.

7. Entirc Agreement,  This Assignment embodies the entire agreement between the
Parties and their affiliates with respect to the subject matter herein, and it supersedes any prior
agreements between the Parties and their affiliates, with respect to the subject matter herein,
whether written or oral. This Assignment may be modified only by a written instrument duly
executed by the Parties.

8. Binding Effect, The terms and provisions of this Assignment will inure to the benefit

of, and will be binding upon, the successors, assigns, personal representatives, heirs, devisees,
and legatees of each Party hereto.

9, Govemmental Approval, If a Governmeutal Authority denies the Chenge of
ip for any reason, or the APA is terminated for eny reason, this Assignment will be void
and of no force and effect.

{Remainder of Page Intentionally Left Blank; Signature Page Follows]
(o]

IN WINESS WHEREOF, the Parties have oaused this Assignment to be executed as of
the date first written above.

ASSIGNOR
RPSCLV, LLC

Ndbe: Roert Foes 7 Z/
Title: Manager

ASSIGNEE
ST Leadville, LLC

Name: Connor Oman
Title: 'Authorized Signatory
a

ACKNOWLEDGED AND CONSENTED TO BY:

LANDLORD
RFSCLVO, LLC




- ILEASE

This lcasc, made and entered into this 23 day of November 2020. is by and
berween Weadelin Associates (“Landlord™) and RIFSCA. L1.C. a Colorada limited
liability company (*“I'enant™).

WITNESETH

ARITICLE |
Leased Premises

The Landlord hereby leases to the Tenant, and Tenant hereby rents from Landlord. the
“l.eased Premixes” deseribed in Scction 1 of the Lease: Summary of Business Terms
attached hereto as Exhibit A and made a part hereof by this reference.

ARTICLE U
Term

‘The term of this Lease iy stated in Scetion 2 of the Lease: Summary of Business
Terms.

ARTICLE 111
Rent

The Tenant agrees to pay the Landlord a fixed minimum annual rent for each 1ease
Year during the term of the Lease. This rent is specilied in Scetion 3 of Exhibit A to the
Leasc: Summary of Business ‘lerms. All rents in this Lease are duc by the first day of
each month without prior demand.

ARTICLTE IV
Penalties for Latc Payment of
Rent & Delivery of Bad Checks

1. Ifthe Tenant luils to pay a monthly rental instaliment by midnight of the §® day ol
the month in which it is due, Tenant must add the sum of $1040.00 to that insaliment
of rent if it is paid on the 6™ day of the month, and the further sum of $20.00 for each
day after the 6 up to and including the day of which such instaliment is acrually paid.
Such amounts shall be deemed additional rent hereunder. and Tenant's failure 1o pay
the samc at the time the base monthly rent is paid shul) mesn that Tenant is still in
default in the payment of'the rent for that month. Anything herein 1o the contrary
notwithstanding, Landlord will waive the penalty provisions tor the finst default period
as long as said default period does not eaceed twenty (20) days.
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2. I'the Tenant makes a monthly rental payment with a bad check, i.e. a check which
does not clear the bank on which it is drawn the first time it is submitted. (a) the rental
for that month shall continue to be deemed unpaid until Tenant delivers to Landlord
the amount of such rental (together with any additional rental which may have
accrucd). in the form of cash. a cashier’s check or certified Tunds, and (b) thereafler,
and throughout the remainder of the 1erm of this Lease. a personal check shall be
unuceeplable method of paying rent hereunder and l.andlord shall not be required 1o
accept such form of payment. and all of the T'enuant’s rental pay ments must be in the
form ol cash. a cashicr's cheek or certified funds.

ARTICLEV
Common Arcas & Utilities

1. “Common Areas™ are all of the following within or appurtcnant to the Building:
sidewalks. planting arcas, any retaining walls and stairways. trash receptacle areas,
interior and cxterior mail areas and lighting facilities and any other areas provided
for the general use of the Tenants ol the Building and their cmployecs. pucsts, and
customens. All Common Arcas arc under the Landlord's solc management and
control. and the Landlord shall be responsible for maintining and repairing such
areas and keeping the sume in & clean and presentable manner: provided, that any
damagcs to 2 Common Arca caused by Tenant, or Tenant’s emplovees guesis
and/or customers, or any dehris placed in a Common Areu by Tensnt, or Tenant's
employees, guesls and /or customers. shall be repaired at Tenam's expense. The
Landlord shall have the right to change the dimensions or arrangements of the
Common Arcas in its sole discretion. and 1o make and enforce such reasonuble
rules and regulations as may he necessary 10 maintain them properly. Unless
otherwise stated in this Lease, the Tenant shall have no right or interest in the
Common Arcas. All costs and expenses incurred by |.andlord in the performance
of the foregoing responsibilitics shall be deemed Common Arca Expenscs.

2. Landiord shall provide all water, sewer, gas, clectricity and garbage collection
services to the Building. All such churges for same shall be deemed Utility
Expeascs.

3. For cach Lease Year. the ‘Tenant shall pay 1o the Landionl the Tenant’s fractionul
share of the [ andlord’™s Common Area and Utility Expenses deseribed in
Paragraphs | & 2 abovc, which share shall be pavahle in equal monthly
installments due on the same day as the monthly rental payvments are duc. This
monthly sharc shall ncver be less than the sum specified in Section 4 of the | ease:
Sumunary of Business Terms. As promptly as possible following the end of cach
l cuse Year, Lundlord shzll computc his total Commeon Arca Expenses for the
Building and his total Utility Expenscs for the Building for the Lease year just
ended, and shall send 10 Tenant a copy of such computation together with &
stalement ol any deliciency in the total share paid by Tenant during such Leasc

bo




Year and of any increase in Tenant’s future fractional sharc which may bhe
necessitated by said computation. In case of a deficiency for the preceding year.
Tenant shall reimburse Landlord the full amount of the deficieney within thirty
days (rom the date of mailing of the subject statement by Landlord. Ip cuse of an
increase in ‘Tenant’s fractional, Tenant shall commence paying such increased
share on the day the next moathly rental is due hereunder.

4. With regard to all utilitics, it is mutually agreed that Landlord shall not he liable in
damages or otherwise for any interruption or failure thereof when such
interruplion or fatlure is not due o the negligence of Landlord.

5. ‘T'enant further agrees that Tenant will not install any equipment which will exceed
or overload the capacity of any utility facilities, and that if anyv cquipment instatied
by Tcnant shall require additional utlity tacilities. they shall be installed and
mainlained at Tenant’s expense in accordance with plans and specifications which
have reccived prior writien approval of the Landlord,

6. All sums payahle by Uenant to Landlord under this Anticle V shall be considered
additional monthly rental obligutions lor all purposes of this Leasc.

ARTICLE VI
General Property 1axes

For each [.ease Year, the 1enant shall pay to the Landlord the Tenant's fructional
sharc of the Landlord's general property taxes (us hereinalier defined), which share shall
be payable in equal monthly installments duc on the same day the monthly rental
payments are due. ‘This monthly share shall never be less than the sum specified in
Section § of the Lease: Summary of Business Terms. ‘The term “general property taxes™
as used herein shall mean governmental or quasi-governmental and valor taxes,
assessments, levies. and charges. general or special. upon the Building and the land
occupied by the Building. Whether or not the Landlord actually takes advantage of any
provision for paving a spceial asscssment in installments, he shali be considered to have
dont so. so that the “general property taxes™ will include only curremt annual installments
of taxcs and asscssments. As promptly ax possible lollowing receipt by Landlord of his
tax and asscssment notice on the subject property for the preceding year, a coy af the
same shall be scnt to the Tenant, together with a statement of any deliciency in the total
share paid by Tenunt during the preceding I.ease vear and of any increasc in Tenanl's
future fractional share which may be necessituled by said tax notice. In case of a
deficiency for the preceding year, Tenant shall reimburse Landlord the full amount of the
deficiency within thirly days from the date of mailing of the subjcct statcment by
Landlord. In case of an increase in Tepant's fractional share, Tenant shall commence
paving such invreased shure on the day the next monthly rental is duc hereunder. All
sums payable by ‘tenam to Landlord undecr this Article V1 shall be considered additional
monthly reatal obligations for all purposes of this Leasc.
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ARTICLE VI
Fire Casually & General
Public Liability Insurance

. The Landlord shall insure the Building aguins! firc. normal cxtended coverape

perils. vandalism and malicious mischicf. Such insurance shall provide protection
to the exient of at least 90% of the insurance replacernent cost of the Building.
The lLandlord shall also provide gencral public fiability insurance coverage for the
Building und (he Building Common areas.

For each l.ease Year, the Tenant shall pay 10 the l.andlord the Tenant's Iractional
sharc of the premiums for the above described insurance coverage. which share
shall be payable in equal monthly installments duc on the same day as the
monthly rental puyments arc duc. This monthly share shall never be less and the
sum specified in Scction 6 of the Lease: Summary of Business Terms. Ay
promptly as possible following receipt by Lundlord of his annuul insurance
premium notice of the Building, & copy of the same shall be sent to the Tenant
logether with a statement of any increase in ‘l'enant’s future Iructional share which
may be necessitated by said premium notice. In casc of an increase in Tenant's
fractional share, Tenant shall commence paying such increased share on the day
the next monthly rental payment is due hereurdder. A1l sums pavable by Tenant to
Landlord under this Article VI shall be considered additional monthly rental
obligations for all purposes of this Lease.

Throughout the icrm of this I.ease, the ‘Tenunt shall carry and maintain in cffect
insurance covering his trude Gixture, wuipment. furnishings, lcaschold
impravements and plate glass, which insurance shall protect against lire, normal
cxtended coverage perils, vandalism. malivious mischicf. Such insurance shall
provide coverage to the extenl of at least 90% of the insurable replacement cost of
the insurcd property.

Both the |.andlord and the Tenant waive any right of subrogation which their
respeclive insurers may acquire against either of them. Both of these waivers
shall automatically terminate as such time ax either purty's insurer requires that an
additional premium be paid as a consequence ol this waiver provision.

ARTICLL VI
Landlord’s Right to Subordinate
Lcase of Condominium Improvements

This Lease may. at Landlond"s option. be subjcct and subordinate 1o the lien ol any
trust deed or deeds. mortgages. or liens resulting from any other method of finsancing or
refinancing here before or hereafier pluced upon the Leased Premiscs. and to all other

————
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amounts advanced there under or consalidations and extensions thereo! provided.
however. that in the event of any foreclosure or other suit. sale ar proceeding there under,
Tenant, if not then in defanlt hereunder will not b made a party o any such suit or
procecding, and the same shall not alTect the rights of the Tenant under this Lease.
"Tenant agrees (0 exceute such instruments as may reasonably be requested hy any
beneficiary or montgage to evidence an make a record ol the fuct that this Lease is 10 be
inferior to any such deed or trust or mortgage. as well as any personal financial
statcments which may be required from time 10 ime by any such beneficiary or
mortgage. Landlord rescrves the right, without the consent of the Tenant, to execule and
record such declarations, restrictive covenanis, maps or other documents for the purposc
of subdividing the subject property into condominium units and common elements
pursuant of the Colorado Condominium Ownership Act, provided. that if'any portian of
the Leased Premises shall be included in a condominium unit. the Landlord’s right as
declarent and owner thereof shall be subject und subordinate to the possessor and other
rights of the Tenanl to the Leased Premises under this 1.ease.

ARTICLE IX
Tenant Agrees

1. 'To pay rent promply in advancc as hercin provided. to the address of Landlord
shown abovc or as hercafter designated in writing by Landlord.

2. ‘l'enant achnowledges and agrees that it is currently in posscssion of the 1.eased
Premises through an assignment of a previous lease, and that 'enant has carelully
cxamined the same, is familiar with the condition thereof, and telving solcly on
such examination accepts them in their condition at this time. Tenant shall atall
limes maintain the premises in good condition and state of repair und shall, ul the
Tcnant's own cost and expense, make all necessary repairs thereto, including
periadic puinting and decorating and at the end or other expiration of the term
thereol, shall deliver up the Leased Premises in as good condition and order as at
the commencement of passession, wear umi tear from reasonable usc thercof and
damage by the elements not resulling from the neglect or fault of the Tenant
excepted.

3. To remain open for husiness, 10 operale the business actively and continuously
throughout the lerm of the Lease. and to conduct such aperation in a reputable
manner. employing an adequate stufT and carrying a complete stock of
merchandise.

4, To permit no concessionaire or licensee to operate on the Leased Premiscs without
the [ andlord’s prior written conscnt.

5. To permit no pets to be kept un the premises. to allow no person to remain
avernight on the premiscs, and to prevent any disorderly conduct, noise or
nuisance whatever on or about the premises.

T
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6. To usc the Leased Premiscs only for (he purposc stated in Section 8 ol the [ ease:
Summary of Busincss Terms. and for no other purposc without the Landlord's
prior writlen consent, and not 10 use such premises or let he used for any purposc
contrary 1o applicablc law, ordinance or regulation.

7. To prevent overloading or abuse of doors, walls or siructure, o permit neither the
storage nor the usc on the premiscs of any gascous, cxplosive. or highly Tammable
material, and w0 prevent any use of the premises which would render the insurance
void or the insurance risk more hazardous. In case ol @ breuch of this covenant,
and in addition to all other remedics of Landlord for the breach hy Tenunt ol any
of'the conditions of covenants of this Lease. ['chant agrees to pay to Landlord as
additional rent any and ali increases of premiums on insurance carried by Landlord
on the Leased Pramiscs or on the Building caused in uny way by Tenant's use of
the subject premiscs.

8. To pcrmit Landlord to advertisc the premises lor rent al # reasonable time before
the |euse expires or the tenancy otherwise terminates. Signs or other devices for
said purposc may be placed in or about the premises not sooner than 90 days prior
to the expiration of the Leasc. In addition. to permit the Landlord (o show the
premises to prospective tenants during said 90-day pcriod.

9. To abidc by the reasonable rules and regulations which may he established by the
Landlonrd from time to time with respect to the Common Arcas.

10. To give Landlord immcdiatc writicn notice of any accident. fire or damage
occurring within or to the Leased Premises.

1. Not 1o remove, attempl 1o remove or manifcst @n intention (e remove Tenant's
goods ar property from or out of the Leases I’remiscs otherwisc than in the
ordinary and usual course of business, without having first paid 1o Landlord any
and all rental and other monctary obligations which may become due during the
entire term of the Leasc.

12. To maintain Workmen's Compensation insurance as required by law.

ARTICLE X
Addilions & Alicrations

Tenant shull not make or permit to be made any alterations. additional or changes
to the Leascd Premiscs without the Landlord's prior writien consent. which consent

shall not be unreasonably withheld. V'enant shall submit all plans and spccifications
for any proposcd alterulions, additivns or changes o Landlord for approval. Fach
page of such plans and specifications shall be initialed as and when approved by
Landlord, and |.andlord shall indicate thercon each and cvery item which it may




require Tenant to change. modify or remove at the termination of this [ease, and
Tenant shall provide Landlord with 2 copy of all such approved plans and
specifications for its retention. All work with respect to permitted altcrations.
additions and changes shall be done at Tenant's sole expense ina good and
workmanlikc manncr, and shall bc made strictly in accordance with all ordinance and
regulations relating thereto.

Upon any termination of this Lease all or any part of such altcrations, additions or
changes may be considered as improvements which shall not be removable by Tenant,
but shall become a part of the Leased Premiscs. and in such event, Tenant shall not
have the right to removed the same. Uipon termination of this 1.ease other than by
default of Tenanl, Tenant may remove drapes. movable lumiture and decorative items
of 'Fenant that are not artached. the provisions of this Article arc subject to and
subordinate to the provisions of” Article XXXIV.

ARTICLE XI
Landlord Agrees

To dcliver to the Tenant the Leased Premisces with all sewer and drain conncctions
and lines, plumbing and electrical wiring in good working order and repair. Landlord
shall b responsible for and keep those items. the structural members of the Building,
the heating plant and the roof in good repair, except where such repairs arc
necessitated hy the act, negligence or omission of Tenant or his employees. agents.
gucsty, or contraclors, in which case such repairs shall be prompily made by Tenant at
Tenant's solc expense. Provided. however, that Tenant agrecs to pay to Landlord the
Tenant’s fractional share of all of the foregoing costs periodically incurred by
landlord pertasning ta the repuir and maintenance ol the Building utility systems and
thosc cxternal aspeets of the Building itsell which do not involve the structural
integrity thereof (i.e. the foundations. walls, beams, and columns, which share shall be
payable in full within 30 days from the date Landlord mails 1 Tenant a copy of the
repair or maintcnance bill. together with a statement of Tenant's fractional sharc
thereof.

It is expressly umderstood and agreed that Landlord shall have no obligation 1o
repair or replace interior walls or additions or altcrations madc to the premiscs by the
Tenant, or to remedy problems caused by any such additions or altcrations cxcept
where such repair or replacement is caused by Landlord’s negligence or willlul ucts.

It is further understood and agreed that all other obligations of maintcnance and repair
shall be the Tenamt's as hereinbefore provided. including. but not by way ol limitation,
the replacement of all glass, both interior and exterior. broken or otherwisc damaged
duting the lerm hereolt




ARTICLLE XTI
Assignment & Subleasing

The Tenant shall not sublet, encumber, pledge or use as collateral in any fashion
this Lease nor any portion of the Leased Premises without the prior written consent of
mrdlord. luhmmmm%ﬁdrmms:ﬁﬁWMﬁgn

s¢ without wrillep ¢ % T i or s
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writtcn approval from the Landlord, such approval not to be unreusonubly withheld.
Any assignment. sublct. cncumbrance. pledge or usc as collateral made or given in
violation thereof shall be null and void and without foree or effect and shall be
deemed a breach of this entire Lease.  1f any consenis arc given under this Article by
Landlord. Tcnant hereby agrees to pay the Landlord at the time Landlord executes its
written consent a flat foc of $1000.00 to cover all principals” time andl uttorneys’ fees
involved in reviewing the fessibility of the requested assignment. etc., and in
preparing the documentation pertaining thereto.

ARTICLE Xiit
Liahility Insurance

‘I'ne T'enant at his own cost and expensc shall provide and keep in full foree lor the
benelit of the Tenant and the Landiord (as names or additional insured) during the tem
hereof or any cxtension or rencwal period. general pub’ig liability insurance, insuring
against any and all liability. or claims of iability arising out of. occasioned by or
resulting [rom an accident or otherwise in or about the | eased Premises, for injurics to
any person or persons for limits of not less than $1.000.000 for injuries lor one person
and $500.000 for injuries to mare than one person. in any onc accident or occurrence
and for loss or damage to the property of #ny person or persons. for not less than
$300.000. The policy or policies of insurance (or certificate of insurance therefore).
shall be issued by a company or companics authorized to do busincss in this State and
copies thereol shall be delivered to the 1Landlord together with evidenee of the
payment of the premiums therefore, pnor to the commencement of the term hereof or
the date when the Tenant shall enter into possession. whichever oceurs later. The
Tenant also agrees to and shall save, hold and keep harmless und indemnify the
Landlord. from and against any and all psyments. cxpenscs, costs, atlorneys” fees and
trom and against any and all claims and liability for losscs or damagc to property or

mjunes to persons occasioned wholly or in part by or resulling from any acls or
omissions by the Tenant or the Tenant’s agents. employees. guests, lucusccs nvitees,
subtcnants, assignees or successors, or for any cause of reuson whatsoever arising out
of or by reason of the occupancy by the Tenant and the conduct of the Tenant's
busincss.

ARTICLE XTIV
Holding Over
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It the Tenant shall, with the knowledge and consent of the Landlord, continuc to
occupy the 1.eased Premisces after the expiration of the term of this Lease. the 1enant
shall become for such extension period a Tenant from month-to-month on the same
terms us herein stipulated for the last month of the 1erm.

ARTICLE XV
Construction by Landlond

Tcnant understands that Landlord may wish to increase the syuare footage of the
Building at some point during the term of this Lease, und agrees o cooperale with
lundlord to whatever extent may be necessary to make such improvements possible.
provided that Landlord shall bave the right to interrupt Tenant’s husiness for the
maximum period of six consceutive months except where a longer period is required
by forces beyond Landlord™s control. Suid six month peried shall occur only in the
spring of the year and shall be decmed to commence an the day consiruction begins,
but in no event luter (han thirty days after the closing of the ski lifts on Ajax
Mountain, weather and snow conditions permitting. The Landlord shall give the

Tenant notice of such pending interruption at lcasc 45 days before construction begins,

In the event any construction by Landlord under the provision of this Article shall
mayteriufly inlerrupt the Tenant’s business, Tenant's rent shall be abated for that period
of time. provided that no intcrruption shall be considered 1o muterially interrupt
Tenant’s business where in fact the Tenant does not close for business. Any period of
time that Tenant is actually closed for business pursuant to the foregoing provisions
shall be deemed automatically tacked on to the end of the regular term of this leasc, at
the same rental as was being paid by ‘T'enant for the last regular month hercunder.

ARTICLE XVI
Landlord’s L.ien

The parties hereto understand and agree that in order to secure payment of all sums
hecoming due at any time to Landlord hercunder and to sccurc the proper performance
and fulfillment by Tenant of the Tenynt’s ugreements herein, Landlord hereby has a
sceurity interest in and first livn upon all of the personal property and fixtures which
Tenant shall herealicr place or permit 10 be placed in, upon or about the Leased
Premises. Tenunt hereby agrees to give and does give Landlord a sccurity interest in
the subject personal property and lixtures and agrees to execute upon receipt of
written request therefore from Landlord at any time during the term hereof, a financial
statement ¢videncing said security interest to be filed with the Secretary of State of the
Suate of Colorado. In the ¢vent of default by 1enant under this Leasc. the Landlord
shall huve a right to all of the subject personul propenty and fixtures as if f.andlord
were a creditor under the Colorado Uniform Commercial Cade. In addition. in the
cvent of default by ‘Tenant under this Leasc, the ‘1 enant hereby suthorized the
Landlord W enter upon the subject premises and (o remove and to scll the personal
property and fixtures which are the subject of this lien. This action shall not be
deemed a breach af the peuce. Tenant agrees to pay the rensonuble attorneys” fees




incurred by the Landlord in the cvent the Landlord must foreclose upen the security
interest and first lien geanted by Tenant herein.

ARTICLE XVTI
Mechanic™s Liens

1. Tenunt shall nol permit any mechanic’s muteriuls men’s or other lien to stand
against the Leased Premiscs or the Building for work or mulerials fumished o
the Tenant: provided. that Tenant shall have the right o contest the validity of
any licn or claim provided Tenant shall first huve posted a bund to insure that
upon final determination of the validity of such lien or claim. the Tenant shall
immediately puy any judgment rendered against it with all proper costs and
charges, and shall have such licn relcased without cost o the Landloxd,

.ld

If Tenunt shall be in default in paying any charge for which a mechanic's licn.
claim or suil to foreclose a lien has been recorded or filed. and shall not have
given Landlord security as aforesaid. F.andlord may (but without being required
10 do s0) pay said lien or claim and any costs. and the amounts so paid. together
with rcasonable attomney s fees incurred in conncction therewith. shall be
immediately die and owing from Tenant to Landlord with interest at the rate of
12% per annum Lrom the dates o Tandlord’s pay ments.

3. Should any claim or lien be filed or recorded against the Leased Premisces or
Building or any action afiecting the title thereto be commenced. Tenant shall

give Landlord written notice thereol no Jater than S days aller ‘Tenant acquires
knowledge thereof.

4. Landlord shall have the right to yo upon and inspect the Leused Premises at all
reasonable times, and shall have the right to post and kecp posted thercon
notices such us those provided for by Section 38-22-105(2). 1973 CR.S., or
which landlord may deem to be proper Lor the protection of Tandlond's interest
in the Leased Premiscs against statutory licns for labor and malcrials.

5. Landlord shall have the imqualified right (o demand lien waivers for all
contractors, subcontractors and matcrial men working on or delivering
materials 1o the 1 eased Premises.

ARTICLE XVIIT
Damage (o [ cased Premises

1. I the [.eased Premises shall be so damaged by fire or other catastrophe (which
ts not caused by the fault or negligence of the Tenant or imputable to the
Tenant) as to render said Leascd Premiscs wholly untenable. und if such
damage shall be so great that it cannot be made fit for occupancy within 90
days from the happening thereof. with the exercisc of reasonable diligence,
then this | case shall cease and terminate from the date of the occurrence of
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such damage (unless the Tenant exercises ‘Tenant’s right to make the same fit
for occupancy at Tenant's expense, as provided below) and the Tcenant
thereupon shail surrender to the Landlord said Premisces and all interest therein
hereunder. and the Lendlord may re-enter and take possession of said premises
and remove the T'enant there from. The Tenant shell pay rent. duly
apportivned. up to the time of such termination of this Lease. I the Landlord
shall have prima facie evidence to the foregoing cflect (us hereinafrer defined),
ILandlord shal! give notice thereol (o the Tenunt o elect (a) to agree 1o
tcrmination as aforesaid. or (b) 10 continue the 1.ease without regard 1o the
forcgoing, in which ¢vent the Tenant, at Tenant’s expense. shall make the
l.eased Premises fit for occupancy whether or not the sume can be
accomplished within the said 90 day period: provided. however, that Tenant
fails 10 give notice  Landlord of Tenant’s election o procecd in accordance
with clcction (b) above within 30 duys of receipt of Landlord’s notiec to Tenanl
10 30 elect. the [.ease shall terminate as provided above. Ifl however, the
Jamage shall be such that said [eased Premises can be made tenablc within 90
days from the happening of such damagc by firc or other catastraphe. then the
andlord shull repair the damage so done with all recasonable speed, and the
rent shall be abated only for the period during which the Tenant shall be
deprived of the usce of said Premises by reusor of such damage and the nepair
thereol. 1t shall he prima facie evidence, as the term is utilized above, ol'the
untenability of the premises and of the inability to make the premises fit for
occupancy within 90 days if so certificd by u compeient architect regularly
engaged in such profession in Pitkin County. If said premises, without the fault
of the Tenant shall be slightly dumuged by fire or other catastrophe. but not so
as to render the same untenable for any substantial period of time. the
Landlond. afler receiving notice in writing of the occurrcnce of the injury, shall
causc the same o be repaired with reasonable prompiness: and in such cvent,
rent shall be proportionately abated. according to the loss of use. until the
premises are substantially restored. But in no cvent shall Tenant be entitled to
coropensation for lost prafits.

Il the | .eased Premises are damaged by a casualty which is caused by the fault
or negligence of the T'enant or imputable to the 1enant, the repairs and
restoration shall be promptly accomplished by the Tenant to restore the Leascd
Premises to their former condition at the Tenant's expense.

ARTICL) XIX
‘T'enant’s Indemnification of Landlord

‘The ‘l'enant shall assumc all liability for damages which may arise from any accident
which oceurs in or about the 1.eased P’remises whilc this Leasc is in foree except as
otherwise provided by this Leasc, Incident 1o Tenant™s use of the Premises. The lenant
agrees (0 make no claim against the .andlord for or on account of any loss of damage by
reason of fire or other casualty (including utility breakage or malfunction) except as
anticipated by this Leasc or as may be causcd by a breach of any of the 1.andlord’s
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agrecments hereof. The Fandlord shall not be liable for damage 1o personal property in
or ahout the leased property cxcept as aforesaid. The 1enant shall save the Landlord
harmlcss from any liability or expense arising from personal injury or property damage to
others in or about the Leased Premiscs while this Lease or any renewal or extension
hereof is in force. This indemnification clausc shall not be construcd to create any right
of action or basis of claim on behalf of any third panty against cither party hereto.

ARTICLE XX
Covcenant of Quiet Enjoyment

So long as the Tenant is not in default hereunder during the basc (erm hereof and any
renewal or extension hereol, the Landlord covenants that the 'enant shall peaceably und
quietly oceupy and cojoy the Leased Premises subject o the terms hereol. The Landlord
warrants and agrees o defend the title to the Leased Premises. and further warrants that
he has [ull authority to cxccute this Lease.

ARTICLE XX1
Waiver

No assent expressed or implied by the Landlord to any breach of any onc or more of
the covenants or agreements hereof by the Tenant shall be deemed or construed 1 he a
waiver of any succeeding or other hreach. Furthermore. it is hereby covenanted and
agreed, any usage or customn lo the contrary notwithstanding. that Landlord shat! have the
right al all times to cnforce the covenants and provisions of this Lease in strict
accordance with the terms hereof. notwithsanding any conduct or custom on the part of
the Landlord in refraining Irom so doing at any time or times; and further, that the failure
of Landlord at uny time or times to coforec its rights under said covenants and provisions
strictly in accordance with the same shall not be construed as having created a custom in
any way or manner contrary w the specific terms. provisions and covenants of this |ease
or as having in any way or manncr modificd the same.

ARTICLE XXt
Eminent Domain

1. Inthe cvent that the Building is taken in wholc or part by condemnation
proceedings or eminent domain, or in the cvent that l.andlord (and Tenant if
nevessary ) shall convey all or a part of said 1.eased Premises in avoidance or in
settlement of such condemnulion proveedings. or threat of condemnation
proceedings (cither of which is referred 10 hereinafier as “the taking™), Landlord
and Tenant herein agree as follows: I the tuking is a part of the Leascd Premiscs,
then from the time of taking of physical possession by the condemner or proposed
condemner, the then rent payable hereunder shall abate in the ratio that the arca of
the 1.eased Premises tuken bears (v the arca of the Leased Premises before such
tuking: provided. however, that in the event a portion of said I.eused Premises in
cxecess of one fifth of the area thereof is tuken, or if such taking shall render the
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remainder of the l.eased Premises unsuitable lor the use 1o which it has been put
immediately prior to such taking. then at Tenant's option this [.case shall
terminate. Whether condemnation be for a part or the wholc of the Leased
Premiscs. the award. sale price or amount received in seitlement will he
apportioned between {andlord and Tenant as follows:

(a) First, 1o the Landlord  all amaunts artributable 1o the value of the land and
Building tuken, with such land and improvements to be valued as if free
and clear of all liens and encumbrances. including this Lease, and as i in
the same condition as a1 the time ol exceution of (his Leuse.

(b) Next, to the Tenant  all amounts attributable 10 the value of any
improvements constructed on the Leased Premisces by Tenant.

(c) Finally.to the Landlord - the halance of the award. il any.

Any person or party claiming by through or under Landlord or Tenant
respectively shall share in any award, ales proceeds or settement only out of the
portion thereof allocated (o the party by through or under which they claim.

In the event of the waking of the whole of the [ cused Premises. this Lease shall
terminate and all obligations ol the purtics to cach other hereunder shall cease
upon the tuking of physical posscssion by the condemner or proposed condemner.

In the event of the partiul tuking or condemning of the Leased Premiscs.
hereinabove mentivned, and il in such cvent Tenant docs not pursuant to his rights
hercunder. clect 1o terminate this Lease, the award made to Tenant for such purtial
taking or condemnation shall be usad for the restoration of first, the Leused
Premises samd sccond. the Building to the oxtent necessary to render the same a
complctc unit as ncarly as possible equal in quality and as existed prior o the
taking.

ARTICLE XX1H
Defaull

The aceurrence of any of the following shall constitute an event of default:

(a) Delinquency by the Tenant in payment of rent under this |.ease for a
period of 5 days from the date such rent became due and payable.

(b) Dclinquency by the Tenant in the performance of ar compliance with
any of the other obligation or covenants ol Tenunt contained in this
Lease, for u period of 20 days after written notice thercof from Land-
Lord to Tcnant. Tcnant will have an additional 20 davs before an event
of default occurs pursuant Lo this puragraph. as long vs Tenant is using
its best cfforts to curc its event of default.
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(c) Filing by or against the Tenant in any court pursuant to any statute either
Of the United Stales or of any statc. of a petition in bankruptcy or
insolvencey, or for reorganization or for the appointment of a recerver or
trusteg, 1t within 90 days afler the commencement of any such procecding
involving the Tenant such petition shall not have heen dismissed.

In the cvent of default in non-payment of rent as defined in Paragraph 1 (a) ahove.
this Leasc shall automatically terminate on the date specified in Landlord’s three-
day notice for payment of rent or surrender of passession ol the premises under
Section 13-40-104(d) (1973 C.S.R.), if Tenant fails to pay such rent as demanded
in said notice. In the event of a delault by Tenant under the provisions of
Paragraphs 1(b) and 1 (c) above, this |.ease shall automatically terminate on the
date specified in Landlord’s three-day notice thereof under Section 13-40-104(e)
(1973 C.R.S)

Upon the termination of this Leasc pursuant to the preceding subparagraph. the
Tenant shall peaccfully surrender the leased premiscs to the Landlord and the
l.andlord upon or at any time afler any such termination may without further
notice, re-enter the |eused Premises and repossess it by foree, summary
proceedings, cviction or othcrwisc, and may dispossess the Tenant and remove the
Tenant and all other persons and property from the l.eased I’remises and may have
hold and enjoy the T.eayed Premises and the night o reccive all rental income there
from.

ALany time afler such termination, the Lundlord may re-lct the Leased Premiscs or
any part thercof, in the name of the l.andlord or atherwise for such term {which
may be greater or less than the period which would otherwise have constituted the
halance of the term of this Leuse) and on such conditions as the Landlord. in

[ andiord's uncontrolled discrction may determine and may collect and reecive the
rents there from. The 1.andlord shall in no way be responsible or liable for any
failure to collect any rent due upon such re-letling.

No such termination of this |.ease shall relieve the Tensnt's Hability and
obligations under this Lease, und such ligbility and obligations shall survive any
such termination. In the event of any such termination. the ‘Tenant shall pay o the
landlord the rent required (o be paid by the Tenant up to the dme of such
tcrmination. and thereafter the Tenant, until the end of what would have heen the
term of this |ease in the absence of such (crmination. shall be liable to the
Landlord for and shall pay to thc Landlord as and for liquidated and agreed
damagcs for the Tenant™s default.

(a) The cquivalent of the amount of the rent which would be payable under
this Lcasc by the Tenant if the Lease were stll in effect. less




(b} The net proceeds of any re-letting effected pursuant to the provisions of
the preceding subparagruph. alicr deductling all ol the Lundlord’s expenses
in connection with such re-letting, including without limitation, all
repossession costs, principals” time. brokerage commissions. legal
expenses, attormeys’ fees, alieration costs and expenses of preparation for
such re-letting.

. “Lenant shall not be entitled 1 set of any other obligations that Landlord might
have to Tenant against the rent due hereunder.

. Inthe event ol a delault, pursuant o the terms of this Lease. all rental obligations
for the full term of this Leasc shall be immediately due and pavabic in full upon
said default.

. Landlord’s taking possession of Tenant’s premises shall not in any way eftect the
other contractual obligations of this | .ease, including but not limited 10, Tenant’s
obligation o make pavment in full of all rent pursuant to the terms of this Leasc,

ARTICLE XXV
Neotice

- All notices to be piven with respect 10 this Leuse shall be in writing. Notices may
be sent by email, or by registered or certificd mail, postage prepaid and retum
reecipt requested. to the party to be notified at the address set forth herein or at
such other address as either party may from time to time designale in writing, or
may be posted conspicuously on the Leased Premises.

. Every notice shall be deemed to have been given at the time it shall be emailed,
deposited in the linited Swites muil in be manner preseribed herein, or posted.
Nothing containcd herein shall be construed to preclude personal service of any
notice in the manner prescribed for personal service of 8 summons or other legal
process.

ARVICLE XXV
Expenses of Default: Attorneys” Fees: Jury Waiver

All expenscs, including attorneys” fees, caused by a default of' a party hereunder, shall
he borne by the defaulting party. Should any legal proceedings become necessary with
regard to this Lease, the prevailing party shall be entitled w attorneys™ fees and costs as
part of any judgment recovered therein, bul no atorneys” fee awards shall exceed
$20.000.00. The partics waive any right to a jury trial of any issue.

ARTICLE XXVI
Right of Landlord to Enter Premises

/o




Landlord or its agents or cmployecs may enter upon the Leased Premises at any
rcasonable times during the term of this 1.case with reasonable notice 1o Tenant or
without such natice 10t is deemed necessary by Landlord [or protection of the premises
or of adjoining arcas in the Building. Tcenant understands that Landlord mxy from lime o
time need 1 enter the premises 0 make repairs and changes and in so doing may cause
an interruption to Tenant's business. Damagces for interruptions that materially interlere
with T'enant’s husiness shall be restricted to an ahatement of rent for such period.
provided howcver. that no interruption shall be construed to be material unless in fact
Tcnant closes for busincss. It is understood by Tenant that abatement of rent shall
constitute full damages for the interruption. Landlord shall use its best cfforts to causc as
litle interruption to Tenant’s business ax is possible under the circumstances.

ARTICLE XXVII
Remedics Cumulative

All of the remedics hercinbefore given to Landlord and all rights and remedics given
o Landlond by law or equity shall be deemed cumulative and concurrent.

ARTICLE XX VI
Unenlorceable Provisions

If any provision of this Lcasc shall be declared invalid or unenforceuble, the
remainder of the [.ease shall continue in full force and effect.

ARTICLE XXIX
(renders

Where necessary to carry out the meaning hereof the singular shall mean the plural.
the plural the singular, and any gender apply o all genders.

ARTICLE XXX
Descriptive Headings

‘The descriptive headings of this l.ease are inserted for convenience in reference only
and do not in any way limit or amplify the lerms and provisions hereof.

ARTICLE XXXI
Merger Clause

‘This 1.ease and the Lease: Summary of Business Terms artached hereto constitute the

total understanding of the parties with respect to the subject matter hereof and no
maodifications thereof may be made except by a writing signed by both of the partics.
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ARTICLE XXXII
Non-Competition

Intentionally deleted
ARTICLE XXXIII
Landlord Not Liable for Damages

Landlord shall not be liable to Tenant or to any other person whatsoever for any
damage occasioned by lalling plaster. clectricity. plumbing, gas, watcr. stcam, sprinkler
or other pipe und sewage system or by the bursting, running or leaking of any tank.
washstand. closct or wastc to other pipes in or about the |.eased Premises, or the building
of which they arc a part, nor for any damage accasioned hy water heing upon or coming
through the roof], vent or vtherwise for any damage arising from any acts or neglect of co-
tenants or other occupants of the building or adjacent property, or the public, nor shall
Landlord he liahle in damages or otherwise lor any failure to fumnish. or intcrruption of
service ol any waler. gas. clectricity, heated water. steam and/or chilled water, caused by
fire, accident. riot, strike, labor disputes, acts of God or the making of any repairs or
improvements or other caused beyond the control of Landlord.

ARTICLE XXXIV
Surrender ol Premises: Treatment of
Tenant's Allcrations at Expiration of Lease

All alterations, additions, improvements, partitions, flooring, carpeting or fixturcs,
including bul not limited to light fixtures, electrical fixtures and plumbing fixtures, which
may bc madc or installed by either of the parties hereto upon the 1eased Premises and
which in any manner are attuched o the floors, walls. windows or ccilings arc to be the
property of the Landlord upon installation of any part thereof without disturbance or
injury at the lermination of this Leasc, unless Landlord shall elect otherwise. 1.andlord
shall make such clection by giving notice in writing to Tenant prior o the expirution or
other termination of this [.ease. or uny renewal of extension thereof. In the cvent the
Fandlond shall so cleel, such alterations, installations, additions or improvements made
by Tenant upon the 1 eased Premises as the Landlord shall so clect shall be removed by
the Tenant and the Tenant shall restore the premises to its original condition at the
commencement hereof, normal wear and tear excepted, at its own casts and expense prior
to the cxpiration or tcrmination of the tenm hercol]; or il the Tenant fzils to do 0.
Landlord may do so at the Tenant’s expense. Also, at the oxpiration of the Lease term.
Tenant shull remove all o his moveable trade fixtures which shall no be the property of
the Landlord under the foregoing provisions of this paragruph. The Tenant's obligations
to perform the covenants confained in this Paragraph of this Lease shall survive the
cxpiration or other termination of this | ease.

ARTICLE XXV
Tap Fee & Lltility Asscssments

)




Tenant ugrees that it shall be responsible (or any increases that Landlord mest pay for
tap fecs andior utility asscssments based upon Tenant's usage of the Leased Premiscs.

ARTICLE XXX VI
Financial Statements

The Tenant shall fumish to the Landlord personal financial statements for the threc-
year period prior to the execution of this Leuse.

ARTICLE XXX VI
Attomment Centificate

Tenant shall execute an estoppels adornment centificate upon the request of Landlord
so long as swid certificate accurately refleets the status of Tenant's ease with andlord.
Failure to cxereise said certificate shall constitute a default of this Leuse.

ARTICLE XXX VIl
Binding Effccl

This Leuse and all agreements herein contained shall bind the parties bereto und their
heirs. personal represcntatives, suceessors and assigns.

This |ease shall not be deemed effective until all parties huve executed same,

IN WITNESS WHEREOQOF, the Landlord and lenant have executed this Leasce on the
day and year first above written.

A
LANDLORD: Wendelin Associates By /? ’/Z
Peter A.Goldstein. Parmer

TENANT: RFSCA.LLC By: Mf / %7

Robert Holmes, Manager

PERSONAL GUARANTEL
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The undersigned Roberl Holmes daes hereby unconditionally proniise and guarantee the
performance of all covenants and agrecrents contained in the Lease and |ease:
Summary of Business Terms, including but not limited 10 the pavment of rent. and
inferest, attorneys® fees and costs in conoection with any default under the Lease or in
connection with the enforcing of this guarantee. It shall not be necessary for Landlord (o
proceed first against Tenant for the guarantee o be ellective and the undersigned
guuranlor bereby waives any preseniments, demands for performance, notice of
nonperformance or nonpayment, protests, notice of protest or notice of dishonor. This
guarantce shall inurce to the benefit of Landlord, his heirs. personal representatives.
successors and assigns, and shall be binding upon the guarantor’s heirs, personal
representatives, successors and assigns.

By: Me “‘a“'f

Robert Holmes

EXHIBIT A

LEASE: SUMMARY OF BUSINESS TERMS Yoo
— /l <
THIS LEASE SUMMARY. made and cntcred in this €3 day of _ V2% 2020
by and between Wendelin Associates (“Landlord™). ¢/o Goldstcin Management LLC.
whosc address is 1173 Pittsford Victor Road, Suite 250, Pitsford. NY 14334, and
RFSCA. LLC, a Colorado limited liability company, whose address is 400 ast 1lyman
Avenue. Unit A-101, Aspen. CO 81611, ("Tenant™).

WITNESSETH:
Section 1

LEASED PREMISES: In censideration of the mutual covenants und agreements set
forth herein and in the full .ease to which this Summary of Business Terms is attached.
which Lease is made a part hereo! of this reference, Landlord does hereby lease to Tenant
and Tenant does hereby rent from Landlord the following described Leased premises:
Unit A-101 in the Tom Thumb Building. 400 last lHyman Ave, Aspen, CO 81611 (the
“Building™), containing approximatcly 420 square feet. The fractional share of 1'enant’s
expenses referred to in the 1.ease is the fraction the numcrator of which is 420 and the
denominator of which is 9337 which denominator represents the approximate total squarc
feet of net rentable space in the building.

Scetion 2




TERM: The initial tcrm of this Leasc shall commence on November 135, 2020, and
expire on Oclober 31, 2023. Wherever specifically used herein, the term “Lease Year™
shall mean each full calendar year during the term hereof. and cach portion of a calendar
year which may exist at the beginning and/or the ¢nd of the term hercof.

POSSESSION: ‘Tenant has possession of the premiscs through the assignment ol a
previous lease.

Scction 3

(a) RENT:. Tcnant agrees to pay Landlord during each vear during the term of the
Lease. at Goldstein Management L1.C. 1173 Pittsford Victor Road. Suite 250,
Pittslord, NY 14534 or al such other place as Landiord may from time to time
designate in writing to Tenant. a minimum annual rental for the Leased PPremises
in cqual monthly instaliments and initial payments ol minimum rental shall he
based on the following schedule:

PERIOD MONTHLY ANNUALLY

11/15:2020 - 1173072020 $1,750.00 + NNN/month  Note: % month payment
12/01:2020 - 10/31/2021  $3,500.00 ' NNN/month  $42.000.00 1 NNN/year
112021 - 1073122022 $3,605.00 ~ NNN/month ~ $43.260.00 ~ NNNAcar
11/172022 - 1073172023 $3.713.15 + NNN/month ~ $44.557.80 + NNN/year

Said monthly installments, plus cstimated NNN cxpenses, shall be duc and
paysble in advance on the first day of cach calendar month, commencing on November
15, 2020.

‘The tenn of this lease is for one period of three and half (3.5) vears term and shall
commence November 15, 2020 and expire October 31, 2023 with the option to renew for
an additional five (5) year term. Under sume conditions as prior years.

NOTE: Building dircctory and signage will be addressed for tenant.
Scction 4
COMMON AREA AND UTIHHATY CXPENSES: Tenunt shall pay Tenant's fractional
sharc of Landlord’s expenscs of managing, repairing and maintaining the Building
Common Arcas, as well as such share of 1.andlord’s cost of providing utility and other
services (o the Building. which share will be no Iess then $205.00 per month, all as more
fully described in Article V of the 1.ease.

Section 5
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TAXES: Tcnant shall pay Tenant's fractional share of Landlord’s general property
axes, which share will be no less than $256.00 per month. all as morc fully described in
Article V1 or the Lease.

Section 6

INSURANCE: T'enant shall pay Tenant’s lractional share of Landlord’s lire, casualty
and general public Hability insurance premiums, which share will be no less than $46.00
per month, all as more fully described in Article VIT of the Leasc.

Section 7

BUILDING MAINTENANCE EXPENSES: Tenant shall pay Tenant's fractional
share of L andlord’s periadic cosis of repairing und maintaining the Building utility
systems and those external aspects of the Building itself which do not involve the
structural integrity thercof, which share shall be no less than $55.00 per month, all as
morc fully described in Article XIi of the Lease.

Section 8

BUSINESS USE: tenant shall use the l.ease Premises for the pupose of marijuany
related businesses.

Section 9

SECURITY DEPOSIT: Tenant has deposited with Landlord as security for the

faithful performance by ‘T'enant of all the terms of this [.ease, the sum of’ $3,000.00
‘This deposit is (o be retained by the Landlord until the end of the term of this

Leasc. The deposit shall be retumed by §.andlond in accordance with the provision of°
Section 38-12-101, et. Seq.. (1973 C,R.S.) At no timc may the Tenant usc or apply this
deposil in licu of rent. Landlord shall not pay ‘'enant interest on said security deposit and
Tcnant waives any right to claim or contend that interest is duc and owing on said
deposit. Tenant shall not receive any interest on said security depusit ind waives the
right to claim surne.

Section 10

CONTINUED OCCUPANCY: Tenunt shall be lully stocked and stalled and open for
business on the Leased Premiscs continuously according to the following schedule:

DATES DAYS HOURS




‘These are minimum hours. Tenant further agrees ta be apen for busincss such
additional hours or days as may be established from time to Gime by a simple three-
lourths vote of the retui) tenunts in the Building.

Section 11
SIGNAGE: Tenant shall not erect. display. affix or allow any sign, shadc, awning.
fence, antennu, booth, or any device or structure whatsoever upon or above the exterior of
the Leased Premises or upon the Building or the Building Commeon Clements without, in
each instance, first obtaining the written consent of the Landlord. which consent shall not

be unrcasonably withheld, Tenunt shail not make any other shierations in or on the
|.eased I’remises except in accordance with the provision of Article X1 of the | euse.

Need to make certain there is working A/C

IN WITNESS WHEREQF. the Landlord and ‘I'cnant have exceuted this Lease:
Summary of Business Terms on the day and year first above written.

/Hz /,/ ;7‘ B
LANDELORD: Wendelin Associates // /{ /"_4

By: Peter A. Goldsiein., Partner

TENANT: RFSCA,LLC {LI—JI R #‘h-w
y: Robert lolmes, M rand

Personal Guarantor




COMMERCIAL LEASE AGREEMENT

This Commercial Lease Agreement (hereinafter “Lease”) is entered into this the 20" day of
September 2021, by and between the Lessor: RFSCLVO), LLC, a Colorada limited liability
Company and/or assigns, (hereinafter referred to as “Landlord™), and the Lessee: RFSCLY,
LLC, a Colorado corporation {(hereinafter referred to as “Tenant”).

For the valuable consideration described below, the sufficiency of which is hereby
acknowledged, Landlord and Tenant do hereby covenant, contract and agree as follows:

1. GRANT OF LEASE: Landlord does hereby lease unto Tenant, and Tenant does herehy rent
from Landlord, excluding all other uses, that certzin property with the address of 145 Front
St, Leadville, CO 80461 located in Lake County, Colorado (the “Property”).

2. TERM OF LEASE: This Lease shall commence on the 20™ day of September 2021 (the
“Effective Date™). The rent to be paid shall be $3,000 per month, payable upon the terms
below recited in within Sections 3 and 4. All obligations herein below on the terms herein
below recited shall commence on the Effective Date. The initial term of this lease shall
commence September 21, 2021 (“Commencement Date™). The Initial term shall expire on
September 19™ 2024 - three (3) years after the Commencement Date. Tennant shall have two
(2) additional three (3) options. Tenant shall give written notice of its intent to exercise and
option at least ninety (90) days prior to tormination of the previous term.

3. RENT PAYMENTS: Tenant agrees to pay rent unto the Landlord during the term of this
Lease as follows: Rent for the initiat term shall be in the total amount of $36,000, payable in
equal monthly installments of $3,000.00 each. Payment shall be due on the first day of each
month and not later than the 5" day of each month. Annual cost of living adjustments based
on a 3.5% increase shall be revised annually on the day of the initial teem year 2 and the first
of each year thereafter.

4. ADDITIONAL PAYMENTS: In addition to the payment of rent recited, Tenant shall pay for:
i) water and clectric utility services; ii) all personal property taxes; and ii) all insurance
directly associated with its operations.

Rent and all additional payments shall be made payabie to: RFSCLVQ, LLC mailed to the
following address: 1375 Red Butte Drive Aspen Co 81611. All notices from Tenant to Landlord
under this Lease and applicable Colorado law shall be delivered to the above address.
Written notice may also be given via email transmission to the Landlord to the following email
address: rrholmes@mac.com. All transmission receipts must be retained by the sender in
order to constitute sufficient delivery.

If rent and/or additional payments are not paid within five (5) days of when due, Tenant
shall be additionally liable to Landlord for $50 per day for each day following the 5" day of
such date until such time that rent and/or additional payments are paid in full.

5. CONSEQUENSES OF BREACH BY TENANT: If Tenant, by any act or omission, or by the act
or omission of any of Tenant's invitees, licensces, and/or guests, violates any of the terms or
conditions of this Lease or any other documents made a part hereof by rcference or
attachment, Tenant shall be ¢onsidered in breach of this Lease.

Commercial Lease AgL
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In case of such breach, Landlord may deliver a written notice to the Tenant in breach
specifying the acts and omissions constituting the breach and that the Lease Agreement will
terminate upon a date not less than thirty (30) days after receipt of the notice if the breach
Is not remedied within a reasonable time not in excess of thirty (30) days; and the Lease
Agreement shall terminate and the Tenant shall surrender possession as provided in the
notice subject to the following:

If the breach is remediable by repairs, the payment of damages, or otherwise, and the Tenant
adcquately remedies the breach prior to the date specified in the notice, the Lease
Agreement shall not terminate.

If the Lease Agreement is terminated, Landtord shall return all prepaid and uneamed rent
recoverable by the Tenant.

6. DELIVERY OF NOTICES: Any giving of notice under this Lease or applicable Colorado law
shall be made by Tenant in writing and delivered to the address noted abave for the payment
of rent by Unites States mail. Written notice may also be given via email. All transmission
receipts must be retained by the sender in order to constitute sufficient detivery,

Delivery by mail shall be considered complete three (3) days after mailing. Delivery by
electronic transmission shall be considered complete on the first business day thereafter
providing transmission receipl is retained by the sender.

7. UTILITIES: Tenant will pay for water and electric utitity services and no others.

8 NOTICE OF INTENT TO SURRENDER: Any other provision of this lease to the contrary
notwithstanding, at least thirty (30) days prior to the normal expiration of the term of this
Lease or any renewal term thereof as noted under the heading TERM OF LEASE above, Tenant
shall give written notice to Landlord of Tenant's intention to surrender the Property at the
cxpiration of the Lease term and/or any renewal term thereof. If said written notice is not
timely given, the lease shall automatically renew for another like term.

9. OBLIGATIONS AND DUTIES OF LANDLORD:

Landlord shall:

(a) Provide Tenant in “as is” condition with all defects and deficits and shall extend no
warranties of any kind or nature whether express or implied.  Landlord shall pay all property
taxes associated with the Property. Landlord shall maintain the Property but shall not be

responsible for the maintenance of any impOrovements upon the Property created by or
maintained by Tenant.

10. OBLIGATIONS AND DUTIES OF TENANT:

Tenant shall;

(a) Keep the Property as clean and as safe as the condition of the Property permits;
Commercial Lease Agl.
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(b) Dispose from the Property all rubbish, garbage, and other waste in a clean and safe
manner in compliance with community standards;

(c) Use in a reasonable manner all utilities;

(d) Not destroy, deface, damage, impair or remove any part of the Property or knowingly
permit any other person to do so;

{e) Conduct itself, and require ather persons on the Property with their consent to conduct
themselves in 2 manner that will not disturb the neighbors' peaceful enjoyment of their
Property;

{f) immediately inform Landlord of any candition of which Tenant has actual knowledge which
may cause damage to the Property;

(g) Maintain the Property in substantially the same condition, reasonable wear and tear
excepted, and comply with all requirements materially affecting health and safety;

{h) Not engage in any activity not permitted by State law or County regulations upon the
leased Property:

{i} Immediately infarm Landlord of any damage or disrepair to the Property.

Tenant agrees that any violation of these provisions shall be considered a material breach of
this Lease.

11. CONDITION OF LEASED PROPERTY: Tenant hereby acknowledges that Tenanl has
examined the leased Property prior to the signing of this Lease, or knowingly waived said
examination. Tenant acknowledges that Tenant has not relied on any representations made
by Landlord or Landlord’s agents regarding the condition of the leased Property and that
Tenant takes Property in its AS-IS condition with no express or implied warranties or
representations beyond those contained hercin or required by applicable Colorado law,
Tenant agrees not to damage the Property thraugh any act or omission, and to be responsible
for any damages sustained through the acts or omissions of Tenant, Tenant’s invitees,
licensees, and/or guests. If such damages are incurred, Tenant is required to pay for any
resulting repairs at the same time and in addition to the next rent payment, with
consequences for non-payment identical to those for non-payment of rent described herein.
At the expiration or termination of the Lease, Tenant shall return the leased Property in as
good condition as when taken by Tenant at the commencement of the lease, with only normat
wear-and-tear excepted. Tenant shall have the right to remove from the Property Tenant's
furnishings placed thereon by Tenant at Tenant's expense, provided, however, that Tenant in
effecting removal, shail restore the leased Property to as good, safe, sound, orderly and
sightly candition as before the addition of Tenant’s furishings. Failing this, Tenant shall be
obligated to pay for repairs as stated above.

12, ALTERATIONS: Tenant shall make no alterations, additions, or impravements to the
leased Property without first obtaining the consent of Landlord which may be withheld by
Landlord at Landlord’s sole and absolute discretion. Any of the above-described work shatl
become part of the Property or, at Landlord’s election, removed from the Property at
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Tenant's sole expense at the termination of the lease or any renewal terms thereof. In the
cvent Landlord etects to have Tenant remove such work, the Praperty shall be restored to its
original condition. If work of improvement s carried out by independent contractors, said
contractors must be approved by Landlord. Tenant shall not cantract for wark to be done
without first placing monies sufficient to satisfy the contract price in an escrow account
approved by Landiord. Al work shall be dane at such times and in such manner as Landlord
may designate. If a construction or mechanic's lien is placed on the leased Property as a
result of the work, such shall be satisfied (or bonded around in compliance with applicable
statutes) by Tenant within ten (10} days thereafter at Tenant's sole expense. Tenant shall be
considered in material breach of this Lease upon failure to satisfy said lien (or sufficiently
bond around such lien).

13.  NO IMPROPER USE: Tenant shall not perpetrate, allow, or suffer any acts or omissions
cantrary to State law or City or County ordinance to be carried an upon the leased Property
nor violate or abridge any rule ar regulation ta which the Property is subject. Upon obtaining
actual knowledge of any acts or omissions upon the leased Property in violation of the
foregoing provisions, Tenant agrees to immediately inform Landlord. Tenant shall bear
responsibility for any and atl illegal acts or omissions upon the leased Property and shall be
considered in material breach of this Lease upon conviction of Tenant or any of Tenant’s,
employees, agents, famity or invitees, licensees, and/or guests for any illegal act or omission
upon the leased Property- whether known or unknown to Tenant.

14.  NOTICE OF INJURIES: In the event of any significant injury or damage to Tenant,
Tenant's invitees, licensees, and/or guests suffered in the leased Property, if any, written
notice of same shall be provided by Tenant to Landlord at the address designated for delivery
of natices {identical to address for payment of rent) as soon as possible but nat later than five
(5) days of said injury or damage. Failure to provide such notice shall constitute a material
breach of this Lease.

15. LANDLORD’S RIGHT TO SELL, ASSIGN AND/OR MORTGAGE: Tenant agrees to accept
the Property subject to and subordinate to any existing or future mortgage or other lien, and
Landlord reserves the right ta subject Property to same. Tenant agrees to, and hereby
irrevacably grants Landlord, power of attorney for Tenant for the sole purpose of executing
and delivering in the name of the Tepant any document(s) retated to the Landlord's right to
subject the Property to a mortgage or other lien.

Landlord reserves the right to ptace the Property for sale at any time during the term of this
agreement and/or any renewal term thereof. If Landlord elects to place the Property for sale,
Landlord will provide Tenant thirty (30) days prior notice. [f an offer to purchase is received,
Landlord will give Tenant not less than sixty (60) days prior notice before closing.

Landlord may assign this lease to any entity in which Landlord maintains an interest or to a
third-party purchaser. In such event, Tenant shall look solely to the assignee tor Landlord's
performance under this Agreement and shall, to the fullest extent permissible at law,
indemnify and hold Landlord harmiess for the same.
16. LANDLORD’S RIGHT TO TERMINATE LEASE:

i) For Breach: Landlord may terminate this lcase agreement at any time for breach by
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Tenant of any of Tenant's material obligations hereunder.

ii) For convenience: Landlord may. at Landlord's sole and absolute discretion, for any
reason, or for no reason whatsoever other than Landlord’s convenience, determine not to
renew this lease agreement for any renewal term; provided, however, that if Landlord
exercises the right to not renew, Landlord shall given Tenant notice of such intent at least
thirty (30) days before the expiration of the then-extant icase term.

17.  TENANT’S RIGHT TO TERMINATE LEASE: In the event Tenant is unable ta secure all
necessary permits and permissions, as recited in Section 2 hereinabave, and to assure itself of
the availability of all necessary water and electric utility services, Tenant may at any time
during the Probationary Period, terminate this Lease upon fifteen (15) days prior written
notice to the Landlord.

18.  DELAY IN REPAIRS: Tenant agrees that if any repairs to be made by Landlord, if any,
are delayed by reasons beyond Landlord's control, there shatl be no effect on the obligations
of Tenant under this Lease.

19.  POSSESSION OF PROPERTY: Tenant shall nat be entitled to possession of the Property
designated for lease until the first monthly payment is paid in full,

20. DELAY OF POSSESSION: Tenant expressly agrees that if by reason of the Property
being unready for occupancy or as a result of any other cause whatsoever, Tenant is unable to
enter and occupy the Property, Landlord shail not be liabie to Tenant in damages, but shail
abate the rent for the periad in which the Tenant is unabte to occupy the Property.

21.  MODIFICATION OF THIS LEASE: Any modification of this lease shall not be binding
upon Landlord unless in writing and signed by Landlord or Landlord's authorized agent. No
oral representation shall be effective ta modify this Lease. If, as per the terms of this
paragraph, any provision of this lease is newly added, modified, or stricken out, the
remainder of this Lease shall remain in full force and effect.

22, REMEDIES NOT EXCLUSIVE: The remedies and rights contained in and ¢onveyed by
this Lease are cumulative, and are not exclusive of other rights, remedies. and benefits
allowed by appticable Colorado law.

23.  SEVERABILITY: If any provision herein, or any portion thereof, is rendered invalid by
operation of law, judgment, or court order, the remaining provisions and/or partions of
provisions shall remain valid and enforceable and shall be construed to so remain.

24. NO WAIVER: The failure of Landlord to insist upon the strict performance of the
terms, covenants, and agreements herein shail not be construed as a waiver or
relinquishment of Landlords right thercafter to enforce any such term, covenant, or
condition, but the same shalt continue in full force and effect. No act or omission of Landlord
shall be considered a waiver of any of the terms or conditions of this Lease, nor excuse any
conduct contrary to the terms and conditions of this Lease, nor be considered to create a
pattemn of conduct between the Landlord and Tenant upon which Tenant may rely upon if
contrary to the terms and conditions of this Lease.
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25. ATTORNEY FEES: In the event that Landlord employs an attorney to collect any rents
or other charges due hereunder by Tenant or to enforce any of Tenant's covenants herein or
to protect the interest of the Landiord hereunder, Tenant agrees to pay all reasonable
attarney's fee and all expenses and costs incurred thereby, to the greatest extent allowed by
applicable law.

26.  HEIRS AND ASSIGNS: It is agreed and understaad Lhal alt cavenants of this lease shall
succeed to and be binding upon the respective heirs, executors, administrators, successors,
and assigns of the parties hereto.

27. DESTRUCTION OF PROPERTY: In the event the leased Property shall be destroyed or
rendered totally untenable by fire, windstarm, or any other cause heyond the control of
Landlord, then this Lease shall cease and terminate as of the date of such destruction, and
the rent shall then be accounted for between Landlord and Tenant up to the time of such
damage or destruction of said Property is the same as being prorated as of that date. In the
event the leased Property are damaged by fire, windstorm, or other cause beyond the control
of Landlard so as to render the same partially untenable, but repairable within a reasonable
time, then this lease shall remain in force and effect and the Landlord shall, within said
reasonable time, restore said Property to substantially the condition the same were in prior
to said damage, and there shall be an abatement in rent in proportion to the relationship the
damaged portion of the leased Property bears to the whole of said Property. However, if the
Property cannot be reasonably rented by Tenant, then the abatement of rent shall he one
hundred percent (100%).

28. EMINENT DOMAIN: In the event that the leased Property shalt be taken by eminent
domain, the rent shall be prorated to the date of taking and this Lease shall terminate on
that date.

29. LANDLORD ENTRY AND LIEN: In addition to the rights provided by applicable
Cotorado law, Landlord shall have the right to enter the leased Property at all reasonable
times for the purpose of inspecting the same and/or showing the same to prospective tenants
or purchasers, and to make such reasonable repairs and alterations as may be deemed
necessary by Landlord for the preservation of the leased Property or the building and to
remove any alterations, additions, fixtures, and any other objects which may be affixed or
erected in violation of the terms of this Lease. Landlord shall give reasonable notice of intent
to enter Property oxcept In the case of an emergency. Furthermore, Landlord retains a
Landlord's Lien on all personal property placed upon the Property to secure the payment of
rent and any damages to the leased Property.

30. GOVERNING LAW: This Lease is governed by the statutory and case law of the State
of Colorado.

31.  ADDITIONAL PROVISIONS:

A Tenant agrees to hold Landlord harmless and indemnify Landlord in the event of any
Tenant breach of this Lease.

B. This Lease Agreement may be recorded in the real estate records for Lake County,
Colorado but only by Landlord and at Landlord’s discretion.
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c. In the event legal proceedings are brought to enforce this Lease Agreement, the
parties agree that venue is proper in Lake County, State of Colorado.

D. Tenant agrecs to keep the Property and all systems thereupon in good working order and
Tenant shall pay for any repair or replacement to any such property caused by Tenant's
negligence or misuse or by that of Tenant’s guests or invitees.

E. Under no circumstances may Tenant withhold any rent payment or portion of rent
payment.

F. Landlard's right to enter and inspect the Property, even in the event of an emergency,
shall be expressly subject to controlling Colorado law. Furthermare, Landlord's right to lien
personal property of the Tenant shatl be expressly subject to controlling Colorado law.

WITNESS THE SIGNATURES OF THE PARTIES TO THIS COMMERCIAL LEASE AGREEMENT:
LANDLORD:

RFSCLVO, LLC

Sign: W/e/%j om:ilel/?fl

Robert R. Holmes, Manger

TENANT:

o [ A R Pt o h1l2,

ﬁobert R. Holmes Jr., Manager
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OPERATING AGREEMENT
OF

ST LEADVILLE, LLC

A COLORADO LIMITED LIABILITY COMPANY



THIS OPERATING AGREEMENT is entered into as of the 16 day of March,
2023, by the Member whose signature appears on the signature page hereof.

ARTICLE 1.
DEFINITIONS

The following terms used in this Operating Agreement have the following
meanings (unless otherwise expressly provided herein);

1.1  “Act” means the Colorado Limited Liability Company Act, §§7-80-101 er
seq., CR.S.

1.2  “Articles of Organization” means the Articles of Organization of the
Company as filed with the Secretary of State of Colorado, as the same may be amended
from time to time.

1.3  *Assi ” means the owner of an Economic Interest who is not a Member.

1.4  “Capital Contribution” means the total amount of cash and the fair market
value of any assets contributed (or deemed contributed under Regulation Section 1.704-
1(b)(iv)(d) to the Company by a Member, net of liabilities assumed or to which the assets
are subject.

1.5 “Code” means the Internal Revenue Code of 1986, as amended from time
to time.

1.6 “Company” means ST Leadville, LLC.

1.7 “Distributable Cash” means all cash, revenues and funds received by the
Company, less the sum of the following to the extent paid or set aside by the Company:
(i) all principal and interest payments on indebtedness of the Company and all other sums
paid to lenders; (ii) all cash expenditures incurred incident to the normal operation of the
Company’s business; and (iii) such reserves as the Managers deem necessary to the
proper operation of the Company’s business.

1.8 “Economic Interest” means an Equity Owner’s share of one or more of the
Company’s net profits, net losses and distributions of the Company’s assets pursuant to
this Operating Agreement and the Act, but will not include any right to participate in the
management or affairs of the Company, including, the right to vote on, consent to or
otherwise participate in any decision of the Member or Manager.

1.9 “Equity Owner” means a Member or an Assignee.

1.10 “Manager” means one or more managers. Specifically, “ ” means
Sun Theory SPV II Consulting, LLC or any other Person that succeeds it in that capacity.
References to the Manager in the singular or as him, her, it, itself, or other like references
are also, where the context so requires, be deemed to include the plural or the masculine
or feminine reference, as the case may be.



1.11 “Member” means each of the parties who executes a counterpart of this
Operating Agreement as a Member and each of the parties who may hereafter become
Members. To the extent a Manager has purchased Membership Interests in the Company,
such Manager will have all the rights of a Member with respect to such Membership
Interests, and the term “Member” as used herein includes a Manager to the extent such
Manager has purchased such Membership Interests in the Company.

1.12 “Membership Interest” means a Member’s entire interest in the Company
including such Member’s Economic Interest and such other rights and privileges that the
Member may enjoy by being a Member.

1.13 “QOperating Agreement” means this Operating Agreement as originally
executed and as amended from time to time.

1.14 “ ip Interest” means:
a. In the case of a Member, the Member’s Membership Interest; or
b. In the case of an Assignee, the Assignee’s Economic Interest.

1.15 “Person” means any individual or entity, and the heirs, executors,
administrators, legal representatives, successors, and assigns of such “Person” where the
context so permits.

1.16 “Regulations” means proposed, temporary and final regulations
promulgated under the Code in effect as of the date of filing the Articles of Organization
and the corresponding sections of any regulations subsequently issued that amend or
supersede such regulations.

ARTICLE 2.
FORMATION OF COMPANY

2.1  Formation. The Company was formed on February 20, 2023, in accordance
with and pursuant to the Act.

2.2 Name. The name of the Company is ST Leadville, LLC.

2.3  Principal Place of Business. The principal place of business of the Company
is 138 1/2 West 1st St., Salida, Colorado 81201. The Company may locate its principal
place or places of business at any other place or places as the Manager may from time to
time deem advisable.

ARTICLE 3.

3.1 Registered Agent. The Company’s registered agent is Hassan + Cables
LLC. The registered agent may be changed from time to time by filing the address of the
new registered agent with the Colorado Secretary of State pursuant to the Act.



3.2 Term. The term of the Company is perpetual until dissolved pursuant to
Article 11 hereof or pursuant to the Act.

ARTICLE 4.
BUSINESS OF COMPANY
4.1 Permitted Businesses. The business of the Company is to:
a. Accomplish any lawful business whatsoever, or which at any time

appears conducive to or expedient for the protection or benefit of the Company
and its assets;

b. Exercise all other powers necessary to or reasonably connected with
the Company’s business which may be legally exercised by limited liability
companies under the Act; and

c. Engage in all activities necessary, customary, convenient, or incident
to any of the foregoing.
4.2 Marijuana Business Permitted. Notwithstanding anything herein to the

contrary, the Company may engage in the sale, manufacture, cultivation, and possession
of marijuana and all other directly and indirectly related businesses, notwithstanding that
marijuana is illegal under federal law.

ARTICLE 5.
NAME AND ADDRESS OF MEMBER

The name and address of the Member are:

NAME ADDRESS
Sun Theory SPV II, LLC 138 1/2 West 1st St., Salida, CO 81201, US
ARTICLE 6.

RIGHTS AND DUTIES OF MANAGER

6.1 Management. The business and affairs of the Company are managed by its
Manager. Except for situations in which the approval of the Member or by non-waivable
provisions of applicable law, the Manager has full and complete authority, power and
discretion to manage and control the business, affairs and properties of the Company, to
make all decisions regarding those matters and to perform any and all other acts or
activities customary or incident to the management of the Company’s business.

6.2 Number, Tenure and Qualifications. The Company has one Manager who

will hold office until it is removed pursuant to Section 6.9.



6.3 Certain Powers of Manager. Without limiting the generality of Section 6.1,
and subject to any other limitations contained in this Operating Agreement, the Manager
has power and authority, on behalf of the Company to:

a. Acquire property from any Person as the Managers may determine.
The fact that a Manager or an Equity Owner is directly or indirectly affiliated or
connected with any such Person will not prohibit the Manager from dealing with
that Person;

b. Borrow money for the Company from banks, other lending
institutions or Persons, the Manager, the Member, or affiliates of the Manager or
the Member on such terms as the Manager deems appropriate, and in connection
therewith, to hypothecate, encumber and grant security interests in the assets of
the Company to secure repayment of the borrowed sums;

c. Purchase liability and other insurance to protect the Company’s
property and business;

d. Hold and own any Company real and/or personal properties in the
name of the Company;

e. Invest any Company funds (by way of example but not limitation) in
time deposits, short-term governmental obligations, commercial paper or other
investments.

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

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

h. Enter into any and all other agreements on behalf of the Company,

with any other Person for any purpose, in such forms as the Manager may approve;

i. Execute and file such other instruments, documents and certificates
which may from time to time be required by applicable laws to effectuate,
implement, continue and defend the valid existence of the Company; and

je Do and perform all other acts as may be necessary or appropriate to
the conduct of the Company’s business.



6.4  Liabili in Acts.

a. The Manager does not, in any way, guarantee the return of the Equity
Owners’ capital contributions or a profit for them from the operations of the
Company.

b. The Manager is not liable to the Company or to any Member for any

loss or damage sustained by the Company or any Member (or successor thereto),
except to the extent, if any, that the loss or damage is the result of gross negligence,
fraud, deceit, or willful misconduct.

6.5 Manager and Member Have No Exclusive Duty to Company. The Manager

and Member have no exclusive duty to act on behalf of the Company. The Manager and
Member may have other business interests and may engage in other activities in addition
to those relating to the Company. Neither the Company nor the Manager has any right,
by virtue of this Operating Agreement, to share or participate in any other investments or
activities of any other Manager or Member. Neither the Manager nor any Equity Owner
will incur any liability to the Company or to any of the Equity Owners as a result of
engaging in any other business or venture.

6.6 Bank Accounts. The Manager may from time to time open bank accounts in
the name of the Company, and the Manager will be the sole signatory thereon unless the
Manager determines otherwise.

6.7 Indemnity of th rs, Empl n her Agents.

a. The Company will indemnify the Manager and make advances for
expenses to the maximum extent permitted under the Act, except to the extent the
claim for which indemnification is sought results from an act or omission for which
the Manager may be held liable to the Company or a Member under Section 6.4(b).

b. Expenses (including, but not limited to, legal fees and expenses)
incurred by the Manager in defending any claim, demand, action, suit or
proceeding subject to subsection (a) above will be paid by the Company in advance
of the final disposition of such claim, demand, action, suit or proceeding upon
receipt of an undertaking (which need not be secured) by or on behalf of the
Manager to repay such amount if it will ultimately be finally determined by a court
of competent jurisdiction and not subject to appeal, that the Manager is not entitled
to be indemnified by the Company as authorized hereunder.

6.8 Resignation. The Manager may resign at any time by giving written notice
to the Member. The resignation of any Manager will take effect upon receipt of notice
thereof or at such later time as specified in such notice; and, unless otherwise specified
therein, the acceptance of such resignation will not be necessary to make it effective. The
resignation of a Manager who is also an Equity Owner will not affect the Manager’s rights
as an Equity Owner.



6.9 Removal. The Manager may be removed at any time for gross negligence,
fraud, deceit or intentional misconduct which has a material adverse effect on the
Company. The removal of a Manager who is also a Member will not affect the Manager’s
rights as a Member and will not constitute a withdrawal of such Member.

6.10 Vacancies. Any vacancy occurring for any reason in the number of
Managers will be filled by the affirmative vote of the Member.

6.11 mpensation, Reim ment, Organization Expenses. Unless otherwise
agreed to in writing by the Member, no Member will be entitled to compensation from
the Company for services rendered to the Company as such. Upon the submission of
appropriate documentation each Member will be reimbursed by the Company for
reasonable out-of-pocket expenses incurred on behalf, or at the request of, the Company.
The Company will pay any costs and expenses (including reasonable legal fees and
expenses) incurred as a result of the formation, organization and capitalization of the
Company, including the legal fees incurred in connection with drafting this Operating
Agreement.

6.12 Right to Rely on the Manager. Any Person dealing with the Company may
rely (without duty of further inquiry) upon a certificate signed by the Manager as to:

a. The identity of the Manager or Equity Owner;

b. The existence or nonexistence of any fact or facts which constitute a
condition precedent to acts on behalf of the Company by the Manager or which are
in any other manner germane to the affairs of the Company;

c. The Persons who are authorized to execute and deliver any
instrument or document of the Company; or

d. Any act or failure to act by the Company on any other matter
whatsoever involving the Company or any Equity Owner.

ARTICLE 7.
RIGHTS AND OBLIGATIONS OF EQUITY OWNERS

7.1  Limitation of Liability. Each Equity Owner’s liability is limited as set forth
in this Operating Agreement, the Act and other applicable law.

7.2  Company Debt Liability. An Equity Owner will not be personally liable for
any debts or losses of the Company beyond her respective capital contributions and any

obligation of the Equity Owner under Sections 9.1 or 9.2 herein to make Capital
Contributions, except as otherwise required by law.



ARTICLE 8.
MEETINGS OF MEMBER

The Member has no obligation to conduct annual meetings or to keep minutes
thereof.

ARTICLE 9.
CONTRIBUTIONS TO THE COMPANY AND CAPITAL ACCOUNTS

9.1 Members’ ital Contributions. The Member has made and may in the
future make contributions to the Company as a capital contribution in accordance with
this Article 9.

9.2 itional Contributions. No Equity Owner is required to make any
additional capital contributions. The Member from time to time may make additional
capital contributions.

9.3  Capital Accounts.

a. A capital account will be maintained for each Equity Owner. The
manner in which capital accounts are to be maintained pursuant to this Section
9.3(a) will comply with the requirements of Section 704(b) of the Code and the
Regulations promulgated thereunder.

b. Upon liquidation of the Company, liquidating distributions will be
made in accordance with the positive capital account balances of the Equity
Owners, as determined after taking into account all capital account adjustments
for the Company’s taxable year during which the liquidation occurs. Liquidation
proceeds will be paid in accordance with Section 11.3.

c. Except as otherwise required in the Act (and subject to Sections 9.1
and 9.2), no Equity Owner will have any liability to restore all or any portion of a
deficit balance in such Equity Owner’s capital account.

ARTICLE 10.
ALLOCATIONS, INCOME TAX, DISTRIBUTIONS,
ELECTIONS AND REPORTS
10.1 Allocations of Profi L from rations. The net profits and net

losses of the Company for each fiscal year, if any, will be allocated to the Equity Owners.

10.2 Distributions. Except with respect to distributions made pursuant to Section
9.3(b), all distributions of Distributable Cash will be made to the Equity Owners at such
time or times as the Equity Owners determine.

10.3 Accounting Principles. The profits and losses of the Company will be
determined in accordance with accounting principles applied on a consistent basis using



the accrual method of accounting or such other method of accounting as the Member
determines.

10.4 Interest on and Return of Capital Contributions. No Equity Owner will be

entitled to interest on his or her Capital Contribution or to return of any Capital
Contribution, except as otherwise specifically provided for herein.

10.5 Loans to Company. Nothing in this Operating Agreement will prevent any
Equity Owner from making secured or unsecured loans to the Company by agreement
with the Company, subject to the other provisions of this Operating Agreement.

10.6 Accounting Period. The Company’s accounting period will be the calendar
year.

ARTICLE 11.
DISSOLUTION AND TERMINATION

11.1 Dissolution.
a. The Company may be dissolved only by the Member.

b. As soon as possible following the occurrence of the event specified
in Section 11.1(a) effecting the dissolution of the Company, the appropriate
representative of the Company will execute and file or record all documents
required by the Act at the time of dissolution.

11.2 Effect of Dissolution. Upon dissolution, the Company will cease to carry
on its business, except insofar as may be necessary for the winding up of its business, but
its separate existence will continue until winding up and any distribution is completed.

11.3 Winding Up, Liquidation and Distribution of Assets.
a. Upon dissolution, an accounting will be made by the Manager of the

accounts of the Company and of the Company’s assets, liabilities and operations.
The Manager will immediately proceed to wind up the affairs of the Company.

b. If the Company is dissolved and its affairs are to be wound up, the
Manager will:

a. Sell or otherwise liquidate all of the Company’s assets as
promptly as practicable (except to the extent the Manager may determine to
distribute in kind any assets to the Equity Owners).

b. Allocate any profit or loss resulting from such sales to the
Equity Owners’ capital accounts in accordance with Article 10 hereof.

c. Discharge or make adequate provision for all liabilities of the
Company, including liabilities to Equity Owners who are also creditors, to



the extent otherwise permitted by law, other than liabilities to Equity
Owners for distributions and the return of capital, and establish such
reserves as may be reasonably necessary to provide for contingent liabilities
of the Company (for purposes of determining the capital accounts of the
Equity Owners, the amounts of such reserves will be deemed to be an
expense of the Company).

d. Distribute the remaining assets to the Equity Owners in
accordance with their positive capital account balances.

c. If any assets of the Company are to be distributed in kind, the net
fair market value of such assets as of the date of dissolution will be determined by
independent appraisal or by agreement of the Members. Such assets will be deemed
to have been sold as of the date of dissolution for their fair market value, and the
capital accounts of the Equity Owners will be adjusted pursuant to the provisions
of Article 10 and Section 9.3 of this Operating Agreement to reflect such deemed
sale.

d. The positive balance (if any) of each Equity Owner’s capital account
(as determined after taking into account all capital account adjustments for the
Company’s taxable year during which the liquidation occurs) will be distributed
to the Equity Owners, either in cash or in kind, as determined by the Managers,
with any assets distributed in kind being valued for this purpose at their fair market
value. Any such distributions to the Equity Owners in respect of their capital
accounts will be made in accordance with the time requirements set forth in
Section 1.704-1(b)(2)(ii)(b)(2) of the Regulations.

e. Notwithstanding anything to the contrary in this Operating
Agreement, upon a liquidation within the meaning of Section 1.704-1(b)(2)(ii)(g)
of the Regulations, if any Equity Owner has a negative capital account (after giving
effect to all contributions, distributions, allocations and other capital account
adjustments for all taxable years, including the year during which such liquidation
occurs), such Equity Owner will have no obligation to make any capital
contribution, and the negative balance of such Equity Owner’s capital account will
not be considered a debt owed by such Equity Owner to the Company or to any
other Person for any purpose whatsoever.

f. Upon completion of the winding up, liquidation and distribution of
the assets, the Company will be deemed terminated.

g. The Manager will comply with any applicable requirements of
applicable law pertaining to the winding up of the affairs of the Company and the
final distribution of its assets.

11.4 Filing or Recording Statements. Upon the conclusion of winding up, the

appropriate representative of the Company will execute and file or record all documents
required by the Act at the time of completion of winding up.

10



11.5 Return of Contribution Nonrecourse to Other Equity Owners. Except as

provided by law or as expressly provided in this Operating Agreement, upon dissolution,
each Equity Owner will look solely to the assets of the Company for the return of his
Capital Contribution. If the Company property remaining after the payment or discharge
of the debts and liabilities of the Company is insufficient to return the Capital
Contribution of one or more Equity Owners, such Equity Owners will have no recourse
against any other Equity Owner.

ARTICLE 12.
MISCELLANEOUS PROVISIONS

12.1 Notices. Any notice, demand, or communication required or permitted to be
given by any provision of this Operating Agreement will be deemed to have been
sufficiently given or served for all purposes if delivered personally to the party or to an
executive officer of the party to whom the same is directed or, if sent by registered or
certified mail, postage and charges prepaid, addressed to the Equity Owner’s and/or
Company’s address, as appropriate, which is set forth in this Operating Agreement.
Except as otherwise provided herein, any such notice will be deemed to be given three
business days after the date on which the same was deposited in a regularly maintained
receptacle for the deposit of United States mail, addressed and sent as aforesaid.

12.2 Amendments. This Operating Agreement may not be amended except by the
Member.

12.3 Heirs, Successors and Assigns. Each and all of the covenants, terms,

provisions and agreements herein contained will be binding upon and inure to the benefit
of the parties hereto and, to the extent permitted by this Operating Agreement, their
respective heirs, legal representatives, successors and assigns.

12.4 Creditors. None of the provisions of this Operating Agreement will be for
the benefit of or enforceable by any creditors of the Company.

12.5 Governing Law. This Operating Agreement will be governed by the laws
of the State of Colorado without regard to its principles regarding conflicts of law.

CERTIFICATE

The undersigned hereby agrees, acknowledges and certifies that the foregoing
Operating Agreement constitutes the Operating Agreement of ST Leadville, LLC,
adopted by the Member of the Company as of the date first set forth above.

MEMBER:

Sun Theory SPV II, LLC

By: Sun Theory SPV II Consulting, LLC
Its: Manager

[ e

Connor Oman, Manager

11



ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement (the “Agreement”) is made this 18 day of
March, 2023, by and between, on the one hand, Sun Theory SPV I, LLC, a Colorado limited
liability company (“Assignor”) and, on the other hand, Sun Theory SPV II, LLC, a Colorado
limited liability company (“SPV II”’), ST Aspen, LLC, a Colorado limited liability company (“ST
Aspen”), ST Basalt, LLC, a Colorado limited liability company (“ST Basalt”), ST Eagle Vail, LLC,
a Colorado limited liability company (“ST Eagle Vail”), ST Edwards, LLC, a Colorado limited
liability company (“ST Edwards”), ST Gunnison, LLC, a Colorado limited liability company (“ST
Gunnison”), and ST Leadville, LLC, a Colorado limited liability company (“ST Leadville,” and,
together with SPV II, ST Aspen, ST Basalt, ST Eagle Vail, ST Edwards, ST Gunnison, and ST
Leadville, each, an “Assignee” and together, the “Assignees”). Assignor and each Assignee are
referred to in this Agreement as a “Party” and together, as the “Parties.”

RECITALS

A. Assignor is a party to the following contracts, all dated December 16, 2022,
regarding the acquisition of retail marijuana store businesses operating under the trade name
RootsRX and related assets by Assignor:

i. That certain Master Acquisition Agreement by and between, on the one
hand, Assignor, and on the other hand, RFSCA, LLC, a Colorado limited liability company
(“RFSCA™), RFSCB, LLC, a Colorado limited liability company (“RFSCB”), RFSCEYV,
LLC, a Colorado limited liability company (“RFSCEV”), RFSCED, LLC, a Colorado
limited liability company (“RFSCED”), RFSCG, LLC, a Colorado limited liability
company (“RFSCG”), and RFSCLV, LLC, a Colorado limited liability company

(“RESCLV”) (the “Master Agreement”);

ii. That Certain Asset Purchase Agreement between Assignor and RFSCA (the
“RESCA APA”);
iii. That Certain Asset Purchase Agreement between Assignor and RFSCB (the
“RFSCB APA™);
iv. That Certain Asset Purchase Agreement between Assignor and RFSCEV
(the “RFSCEV APA”);
V. That Certain Asset Purchase Agreement between Assignor and RFSCED
(the “RFSCED APA”);
vi. That Certain Asset Purchase Agreement between Assignor and RFSCG (the
“RFSCG APA”); and
vii. That Certain Asset Purchase Agreement between Assignor and RFSCLV

(the “RFSCLV APA,” and, together with the RFSCA APA, RFSCB APA, RFSCEV APA,
RFSCED APA, and RFSCG APA, the “APAs”);



B. Assignees are each an Affiliate of Assignor as defined in the Master Agreement and
the APAs

C. As permitted under Section 9(c) of the Master Agreement, and under Section 10.4
of the APAs, Assignor wishes to assign its rights and obligations under the Master Agreement and
the APAs to affiliates of Assignor as set forth herein.

TERMS
The Parties agree as follows:
1. Assignment and Assumption of Master Agreement. Assignor hereby assigns its

rights and obligations under the Master Agreement to SPV II. SPV II shall be bound by the Master
Agreement and assumes and shall perform all obligations of Assignor under the Master Agreement.

2. Assignment and Assumption of APAs.

a. Assignor hereby assigns its rights and obligations under the RFSCA APA to
ST Aspen. ST Aspen shall be bound by the RFSCA APA and shall perform all obligations
of Assignor under the RFSCA APA.

b. Assignor hereby assigns its rights and obligations under the RFSCB APA to
ST Basalt. ST Basalt shall be bound by the RFSCB APA and assumes and shall perform all
obligations of Assignor under the RFSCB APA.

c. Assignor hereby assigns its rights and obligations under the RFSCEV APA
to ST Eagle Vail. ST Eagle Vail shall be bound by the RFSCEV APA and assumes and shall
perform all obligations of Assignor under the RFSCEV APA.

d. Assignor hereby assigns its rights and obligations under the RFSCED APA
to ST Edwards. ST Edwards shall be bound by the RFSCED APA and assumes and shall
perform all obligations of Assignor under the RFSCED APA. '

e. Assignor hereby assigns its rights and obligations under the RFSCG APA to
ST Gunnison. ST Gunnison shall be bound by the RFSCG APA and assumes and shall
perform all obligations of Assignor under the RFSCG APA.

f. Assignor hereby assigns its rights and obligations under the RFSCLV APA
to ST Leadville. ST Leadville shall be bound by the RFSCLV APA and assumes and shall
perform all obligations of Assignor under the RFSCLV APA.

3. Notification to RootsRx. Assignor shall provide notice of this Agreement to
RFSCA, RFSCB, RFSCEV, RFSCED, RFSCG, and RFSCLV pursuant to the Master Agreement
and the APAs.

[Signatures appear on the following page.)



SUN THEORY SPV I, LLC

[P

Connor Oman
Authorized Signatory

ST ASPEN, LL.C

[P

Connor Oman
Authorized Signatory

ST EDWARDS, LLC

[ e

Connor Oman
Authorized Signatory

ST GUNNISON, LLC

-

Connor Oman
Authorized Signatory

SUN THEORY SPVII, LLC

Vo7

Connor Oman
Authorized Signatory

ST BASALT, LLC

(Ao

Connor Oman
Authorized Signatory

ST EAGLE VAIL, LLC

-

Connor Oman
Authorized Signatory

ST LEADVILLE, LLC

[

Connor Oman
Authorized Signatory
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BUSINESS LICENSE

CITY OF LEADVILLE
800 Harrison Ave, Leadville, CO 80461

IN ACCORDANCE WITH THE PROVISIONS OF THE CITY OF LEADVILLE CODE, THIS
LICENSE IS HEREBY GRANTED TO OPERATE THE BUSINESS REFERENCED BELOW

LICENSE #: 746 DATE ISSUED: 03/30/2023

FEE PAID: $ 50.00 EXPIRES: 12/31/2023

TYPE OF LICENSE: Business

BUSINESS LOCATION: 145 Front St.
Leadville CO 80461

ISSUED TO: ST Leadville, LLC
Sun Theory
138 172 W. 1st. St.
Salida CO 81201

OWNER: Connor Oman

Deputy City Clerk

POST IN A CONSPICUOUS PLACE




City of Leadville
800 Harrison Ave

Leadville CO 80461 719-486-5329 Treas

Receipt No: 8.002729 Mar 30, 2023

746

ST Leadville, LLC

138 1/2 W. 1st. St

Salida CO 81201

Business Licenses - Business License Renewals 50.00

Total: 50.00

Credit Card 50.00
Payor. ST Leadville, LLC

Total Applied: 50.00

Change Tendered: 00

Duplicate Copy

07/14/2023 1:59 PM



City of Leadville

800 Harrison Ave

Leadville CO 80461 719-486-5329 Treas
Recelpt No: 8.002731 May 23, 2023
Sun Theory

Licenses and Permits - Marijuana Transfer of Ownership 1,000.00
Total: 1,000.00
Credit Card 1,000.00
Total Applied: 1,000.00

Change Tendered: .00
Duplicate Copy

07/14/2023 2:39 PM
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AGENDA ITEM #9D
CITY COUNCIL COMMUNICATION FORM

MEETING DATE:  July 18, 2023

SUBJECT: An Ordinance Amending Section 2.40.030 of the Leadville Municipal Code
Concerning the Compensation of the Mayor

PRESENTED BY: Laurie Simonson, City Administrator

_X__ORDINANCE
_____ RESOLUTION
_____MOTION

____ INFORMATION

REQUEST OR ISSUE:

Staff requests that council approve Ordinance No. 4, Series of 2023: An Ordinance Amending
Section 2.40.030 of the Leadville Municipal Code Concerning the Compensation of the Mayor.

Il. BACKGROUND INFORMATION:

Pursuant to Colorado Revised Statutes (C.R.S.) § 31-4-109, the mayor shall receive such
compensation for his or her services as the City Council, prior to the mayor’s election, may fix,
and the City Council, at least as early as the last monthly meeting before such regular municipal
election, shall fix by ordinance the compensation and fees of members of the City Council,
including the compensation of the mayor and councilmembers, for the period for which they will
be elected or appointed if any change in said compensation is desirable. Additionally, pursuant to
C.R.S. § 31-4-109, the City Council shall neither increase nor diminish the compensation of any
councilmember or mayor during his or her term of office.

Currently, pursuant to Leadville Municipal Code section 2.40.030, the mayor’s salary is set at
$30,000 annually. The City Council has held multiple discussions within the preceding six months



VI.

VIL.

regarding the amount of the mayor’s salary. The first discussion occurred on May 2, 2023 and the
second discussion occurred on June 6, 2023. At the June 6, 2023 discussion, the council directed
city staff to prepare an ordinance to increase the mayor’s salary. The amount of the increase is to
be determined by the council at the regularly scheduled city council meeting on July 18, 2023.
The increase would be effective January 1, 2024.

FISCAL IMPACTS:

The fiscal impact of this Ordinance is the increase in salary that the council decides is appropriate.

LEGAL ISSUES:

N/A.

STAFF RECOMMENDATION:

Staff recommends that the council approve Ordinance No. 4, Series of 2023: An Ordinance
Amending Section 2.40.030 of the Leadville Municipal Code Concerning the Compensation of the

Mayor.

COUNCIL OPTIONS:

VIIL.

1. Approve the Ordinance.
2. Deny the Ordinance.
3. Table consideration of the Ordinance and provide direction to staff.

PROPOSED MOTION:

“I move to approve Ordinance No. 4, Series of 2023: An Ordinance Amending Section 2.40.030 of
the Leadville Municipal Code Concerning the Compensation of the Mayor.”

ATTACHMENTS:

1. Ordinance No. 4, Series of 2023: An Ordinance Amending Section 2.40.030 of the Leadville
Municipal Code Concerning the Compensation of the Mayor.



CITY OF LEADVILLE, COLORADO
ORDINANCE NO. 4
SERIES OF 2023

AN ORDINANCE AMENDING SECTION 2.40.030 OF THE LEADVILLE MUNICIPAL
CODE CONCERNING THE COMPENSATION OF THE MAYOR.

WHEREAS, the City of Leadville, Colorado, (the “City”) is a statutory municipality;
and

WHEREAS, according to C.R.S. § 31-4-109, the mayor shall receive such compensation
for his or her services as the City Council, prior to the mayor’s election, may fix, and the City
Council, at least as early as the last monthly meeting before such regular municipal election,
shall fix by ordinance the compensation and fees of members of the City Council, including the
compensation of the mayor and councilmembers, for the period for which they will be elected or
appointed if any change in said compensation is desirable; and

WHEREAS, pursuant to C.R.S. § 31-4-109, the City Council shall neither increase nor
diminish the compensation of any councilmember or mayor during his or her term of office; and

WHEREAS, pursuant to Leadville Municipal Code section 2.40.030, the mayor’s salary is
currently set at $30,000 annually;

WHEREAS, the City Council desires to increase the compensation of the mayor as provided
in this Ordinance; and

WHEREAS, the City Council desires to increase the salary of the mayor effective as of
January 1, 2024.

NOW THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF CITY OF
LEADVILLE, COLORADO:

Section 1. Recitals Incorporated. The recitals contained above are incorporated in
this Ordinance by reference and are adopted as findings and determinations of the City Council.

Section 2. Section 2.40.030 Amended. Section 2.040.030 of the Leadville
Municipal Code, titled “Mayor—Power and Duties—Compensation,” is hereby amended as
follows with strikcethreoughtext showing deletions and bold, underlined text showing additions:

2.04.030 — Mayor — Powers and Duties — Compensation.

% % %
D. The mayor shall receive as compensation for his or her services the annual sum of thirty
), commencing January 1, 2024, provided, however, that if the city
employs a professional city manager, the mayor's compensation shall be the annual sum
of four thousand eight hundred dollars ($4,800.00) in accordance with the restraints
imposed by state statute. In addition to such compensation, the mayor may elect to
participate in any deferred compensation plan authorized by Section 457 of the United




City of Leadville
Ordinance No. 4
Series of 2023
Page 2 of 3

States Internal Revenue Code under the same terms as city employees and shall receive
as compensation that portion of such benefits that the city pays on behalf of employees if
he or she elects such participation. He or she shall also be reimbursed for actual expenses
incurred by him or her in the performance of his or her official duties as mayor.

Section 3. Severability. Should any one or more sections or provisions of this
Ordinance be judicially determined invalid or unenforceable, such judgment shall not affect,
impair or invalidate the remaining provisions of this Ordinance, the intention being that the
various sections and provisions are severable.

Section 4. Repeal. Any and all ordinances or codes or parts thereof in conflict or
inconsistent with this Ordinance are, to the extent of such conflict or inconsistency, hereby
repealed; provided, however, that the repeal of any such ordinance or code or part thereof shall
not revive any other section or part of any ordinance or code provision heretofore repealed or
superseded and this repeal shall not affect or prevent the prosecution or punishment of any
person for any act done or committed in violation of any ordinance or code hereby repealed prior
to the taking effect of this ordinance.

Section 5. Effective Date. This Ordinance shall become effective thirty (30) days
after publication following final passage.

INTRODUCED, READ, APPROVED AND ORDERED PUBLISHED in full on
first reading this day of , 2023.

CITY OF LEADVILLE, COLORADO:

Greg Labbe, Mayor
ATTEST:

Deputy City Clerk

PUBLISHED in full in The Herald Democrat, a newspaper of general circulation in the
City of Leadville, Colorado, on the day of , 2023,

PASSED AND ADOPTED ON FINAL READING AND ORDERED PUBLISHED,
with any amendments, this day of , 2023.

CITY OF LEADVILLE, COLORADO:



City of Leadville
Ordinance No. 4
Series of 2023
Page 3 of 3

Greg Labbe, Mayor
ATTEST:

Deputy City Clerk

PUBLISHED BY TITLE ONLY, with any amendments, in The Herald Democrat, a
newspaper of general circulation in the City of Leadville, Colorado, following final reading on
this day of , 2023.




July 2023

11am - BOCC @ 505

6pm - LURA Board

City Calendar
Sun Mon Tue Wed Thu Fri Sat
125 | 126 L27 | 128 129 130 W
7am - LTF Trail 100 Run 4pm - HPC - Regular Mtg 6pm - P&Z Meeting @ 7am - LTF MTB Camp of 7am - LTF MTB Camp of
9am - Animal Shelter
L2 L3 L4 ] L5 L6 L7 | L8
7am - LTF MTB Camp of Independence Day - City 6pm - Regular CC Mtg
8:30am - Firecracker 5k
10am - 4th of July Parade
11am - BOCC @ 505
9 10 11 12 13 14 15
4pm - HPC Meeting @ 5pm - Sanitation @ 1pm - Leadville Municipal
6pm - P&Z Meeting - 5:15pm - Parkville Water
5:30pm - LURA Board
16 17 18 19 20 21 22
8:30am - Tourism Panel
11am - BOCC @ 500
6pm - Regular CC Mtg @
23 24 25 26 27 28 29
4pm - HPC - Regular Mtg IR YAV CEC)
30 31 1 2 3 4 5

6pm - Regular CC Mtg




August 2023

City Calendar
Sun Mon Tue Wed Thu Fri Sat
30 31 1 2 3 4 5
6 7 8 9 10 11 12
113 L4 15 ] 116 L7 118 ] L19
20 21 22 23 24 25 26
L2 128 ] 129 | 130 | (31 . L2




September 2023

City Calendar
Sun Mon Tue Wed Thu Fri Sat
127 | 128 | 129 | 130 | 131 | Le | L2 |
L3 e ] L5 | L6 | L7 | L8 | L9
10 11 12 13 14 15 16
17 18 19 20 21 22 23
24 25 26 27 28 29 30

4pm - HPC - Regular Mtg

6pm - P&Z Meeting @
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	The Historic Preservation Commission (“HPC”) would like to hire Metcalf Archaeological Consultants, Inc. to conduct a reconnaissance level survey of the historic resources in the West End Residential area, along E 8th and 9th Streets. The survey will ...
	The HPC has applied for, and received, the following grants to fund this project:
	Certified Local Government (CLG) subgrant - $25,000.00, with a local match of $8,105
	Lake County Community Fund grant - $3,000.00
	Visit Leadville-Twin Lakes Tourism Panel grant - $1,500.00
	Metcalf Archaeological Consultants, Inc. bid on this project last December, the bid was $29,357;
	Cost of flyers to alert city residents regarding the START of the project & associated public meetings is $1,248.94;
	Cost of flyers to alert city residents regarding the RESULTS of the project & associated public meetings is $1,248.94;
	Cost of Translation services (English to Spanish) for flyers and for survey report is $1,250.00
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	N/A
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	Metcalf Contract for Services Short Form Services Agreement 2023 with LKS edits
	E. Severability.  If any provision of this Agreement is found by a court of competent jurisdiction to be unlawful or unenforceable for any reason, the remaining provisions of this Agreement shall remain in full force and effect.
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	Flyers to alert city residents regarding the RESULTS of the project & associated public meetings: $1,248.94;
	Translation services (English to Spanish) for flyers and for final survey report:
	$1,250.00
	Total estimated cost of this first survey project is $33,104.88 and we have received $29,500 in grants, leaving $3,604.88 needed.
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	V. STAFF RECOMMENDATION:
	VI. COUNCIL OPTIONS:
	Council may take one of the following actions:
	1. Adopt the Resolution.
	2. Adopt the Resolution with amendments.
	3. Table for further discussion and consideration.
	VII. PROPOSED MOTION:
	VIII. ATTACHMENTS: Resolution No. 15, Series of 2023

	Resolution No. 15, Series of 2023 HPC Expenditure
	CITY OF LEADVILLE, COLORADO


	9C1 - CCF Transfer of Ownership RootsRx (1).docx
	9C2 - RootsRxTransfer of Ownership Application
	9D1 - 2023 07-18 City Council Communication Form re Mayor's Salary.docx
	9D2 - 2023 07-18 Ordinance No. 4, Series of 2023 re Mayor's Compensation.docx
	11A - July 2023
	11B - August 2023
	11C - September 2023



