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Department of Commerce,
THE STATE

Community,

0 -
fAL ASKA and Economic Development
GOVERNOR MIKE DUNLEAVY Alcohol and Marijuana Control Office

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

MEMORANDUM
TO: Chair and Members of the Board DATE: May 17, 2023
FROM:  Audrey Saylor, OLE RE: Top Shelf Herbs of Alaska LLC
#22150

This is a transfer of controlling interest Top Shelf Herbs of Alaska LLC owned by Chism Leimbach 100%
to Top Shelf Herbs of Alaska LLC Mark Fazio 100%.

Determined Complete/Notices Sent: 03/20/2023
Public Objection Period Ended: 04/19/2023

Local Government Response/Date: Will need delegation

Fire Marshal Response/Date: Deferred
Background check status: Complete
Objection(s) Received/Date: No

Other Public Comments Received: No

Staff Questions/Issues for Board: Will need delegation






Department of Commerce,
THE STATE

Community,

U -
JAL ASKA and Economic Development
GOVERNOR MIKE DUNLEAVY Alcohol and Marijuana Control Office

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

March 20, 2023

Department of Revenue, Tax Division
Department of Labor, Employment Security
Department of Labor, Workers’ Compensation
Via email: theresa.mitchell@alaska.gov
velma.thomas@alaska.gov
ben.roundy@alaska.gov

License Number: 22150

License Type: Retail Marijuana Store

Physical Address: 901 Photo Ave Suite A
choragce. AK99503

Transferor (from): Top Shelf Herbs Of Alaska LLC- see yellow highlight for breakdown of ownership and

Doing Business As: Buds Below ZeroTop Shelf Herbs Of Alaska LILC
Designated Licensee: | Chism Leimbach

Phone Number: 864-363-7283

Email Address: chismleimbach@gmail.com

EIN: 84-2606309

Transferee (to): Top Shelf Herbs Of Alaska LLC -- see yellow highlight for breakdown of new ownership

Doing Business As: Top Shelf Herbs Of Alaska LLC
Designated Licensee: | Mark Fazio

Phone Number: 907-538-2522

Email Address: markfazio66@gmail.com

Transfer of Controlling Interest: Current structure: Top Shelf Herbs Of Alaska LLC owned by Chism Leimbach 100% to
Top Shelf Herbs Of Alaska LLC Mark Fazio 100%

3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) require that an applicant for a

marijuana establishment license operate in compliance with each applicable public health, fire, safety, and tax code and ordinance

of the state and the local government in which the applicant’s proposed licensed premises are located. This letter serves to provide
written notice and request for compliance status from the above referenced entities regarding the above application (see attached
application documents for more information). Please complete and return this form to the AMCO office at the email below.

REVIEWER: _ Velma Thomas I DOR Tax Division
O Employment Security




mailto:theresa.mitchell@alaska.gov
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23813 License Transfer

DATE: _ 03/20/2023 PHONE: _ 907-465-6045 A Workers’ Compensation

COMMENTS: [4 Compliant/Does not owe tax
0 Non-compliant/Owes tax

If you have any questions, please send them to marijuana.licensing@alaska.gov

Sincerely,

/ f /)
| ,'\/gfmﬂ /L U /(/? —

{

Joan Wilson, Director



mailto:marijuana.licensing@alaska.gov
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Corporations Section

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

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

Email: corporations@alaska.gov

Website: Corporations.Alaska.Gov

Notice of Change of Officials

Domestic Limited Liability Company (AS 10.50)

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

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

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

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

1. Important: AS 10.50.765

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

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

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

2. Fee: X[ $25 Nonrefundable Filing Fee ~ (CORF) 3 AAC 16.065(b)

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

3. Entity Information: AS 10.50.765
Entity Name: Top Shelf Herbs of Alaska LLC
Alaska Entity Number: 10105363

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

4. REMOVE from Record: AS 10.50.765(b)

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

Name: Chism Leimbach Name:

Name: Name:

If an official is not being removed from record, then list them in Item #5 below (with their current information).

5. ALL Current Officials: AS 10.50.765(b)

The following is a complete list of ALL remaining and new officials who will be on record as a result of
this filing.
e An LLC must have at least one member who owns a % of the LLC. — AS 10.50.755(b)
¢ Must provide all members who own 5% or more of the LLC. — AS 10.50.765 (b)
» Members must own a % of the LLC. A member may be a manager if the LLC is manager managed.

¢ An LLC may be managed by a manager if provided in Articles of Organization. A manager may be a
member if the manager also owns a % of the LLC. — AS 70.50.075(5) and AS 10.50.110(b)

o List ALL officials and their current information to be on record.

e Manager will only be accepted if the entity is manager-managed per the articles.
o BOLD fields are required. = ol
: |83
= ©
FULL LEGAL NAME COMPLETE MAILING ADDRESS g, ":J é
Mark Fazio 8526 South Ben Hur #2, Palmer, AK 99645 100.00 XX

—> [f necessary, use the following supplement page and include all information required above in Item #5.
6. Required Signature: AS 10.50.840

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

of a class A misdemeanor.
Signature: WIV[/ @ Date:
A _Lone | a8,

Printed Name: _MQ_CK__EQ’ZLO ____________________________________________________

Title of Authorized Signer: ¥ Member [ Manager [[] Attorney-in-fact

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

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






THE STATE COR

) - {0 Of FOR DIVISION USE ONLY
k= )
Loy

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

Corporations Section

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

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

Email: corporations@alaska.gov

Website: Corporations.Alaska.Gov

Contact Information

e Return this form with your filing
e This information may be used by the Division to assist with processing your attached filings

= This form will not be filed for record, or appear online

Entity Information Enter your entity information as it appears on this filing.
Entity Name: Top Shelf Herbs of Alaska LLC
AK Entity #: 10105363

Contact Person Whom may we contact with any questions or problems with this filing?
Company: Birch Horton Bittner & Cherot
Contact: Jason Btandeis

Address: 510 L Street, Suite 700

Mailing Address:

City: Anchorage State: AK zip: 99501
Phone: 907-276-1550
Email: jorandeis@bhb.com
Document Return Address Provide an address for the return of your filed documents.

X Return my filings to the address provided ABOVE
[] Return my filings to this address provided BELOW

Company:

Contact:

Address: 510 L Street, Suite 700

Mailing Address:

city: Anchorage State: AK  zip: 99501

GEP 1 82U
08-561 Rev 7/14/16 Contact Information






Notice of Change of ‘Ufficials SUPPLEMENT

If used, this supplement must be returned with Form 08-491

Entity Name:  Top Shelf Herbs of Alaska LLC

Alaska Entity Number: 10105363

REMOVE from Record (continued from Page 2): AS 10.50.765(b)

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

Name: Name:

Name: Name:

If an official is not being removed from record, then list them in Item #5 below (with their current information).

5.

ALL Current Officials (continued from Page 2): AS 10.50.765(b)

The following is a complete list of ALL remaining and new officials who will be on record as a result of
this filing.
e AnLLC must have at least one member who owns a % of the LLC. — AS 70.50.755(b)
e Must provide all members who own 5% or more of the LLC. — AS 10.50.765 (b)
e Members must own a % of the LLC. A member may be a manager if the LLC is manager managed.

e An LLC may be managed by a manager if provided in Articles of Organization. A manager may be a
member if the manager also owns a % of the LLC. — AS 10.50.075(5) and AS 10.50.110(b)

e List ALL officials and their current information to be on record.
« Manager will only be accepted if the entity is manager-managed per the articles.
¢ BOLD fields are required. 5 el
= |B®
E @©
FULL LEGAL NAME COMPLETE MAILING ADDRESS e |uls
X
%
[ If necessary to complete ltems #4 and #5, make copies of this SUPPLEMENT page.
o
h!
g 207

08-491a Rev 07/25/17 D-LLC Change of Officials (SUPPLEMENT)






Alaska Business License # 2088101

Alaska Department of Commerce, Community, and Economic Development
Division of Corporations, Business, and Professional Licensing
PO Box 110806, Juneau, AK 99811-0806

This is to certify that

Top Shelf Herbs Of Alaska LLC

901 PHOTO AVE STE A, ANCHORAGE, AK 99503
owned by
Top Shelf Herbs Of Alaska LLC
is licensed by the department to conduct business for the period

December 16, 2020 to December 31, 2022
for the following line(s) of business:

42 - Trade

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

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

Julie Anderson
Commissioner

ANACTE

SFP 1 22077






Alaska Business License # 2088101

Alaska Department of Commerce, Community, and Economic Development
Division of Corporations, Business, and Professional Licensing
PO Box 1108086, Juneau, AK 99811-0806

This is to certify that

Top Shelf Herbs Of Alaska LLC

901 PHOTO AVE STE A, ANCHORAGE, AK 99503
owned by
Top Shelf Herbs Of Alaska LLC

ENDORSEMENT: 2088101 -1
Effective December 16, 2020 through December 31, 2022
This business license has an endorsement for the physical address shown below:

901 Photo Ave , Anchorage, AK 99503

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

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

Julie Anderson
Commissioner






Alaska Business License # 2093918

Alaska Department of Commerce, Community, and Economic Development

Division of Corporations, Business, and Professional Licensing
PO Box 110806, Juneau, AK 99811-0806

This is to certify that

Top Shelf Herbs of Alaska

901 Photo Ave, Suite A, Anchorage, AK 99503
owned by
Top Shelf Herbs Of Alaska LLC

ENDORSEMENT: 2093918 -1
Effective October 2, 2021 through December 31, 2021
This business license has an endorsement for the physical address shown below:

901 Photo Ave, Suite A, Anchorage , AK 99503

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

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

Julie Anderson
Commissioner






Alaska Business License # 2093918

Alaska Department of Commerce, Community, and Economic Development
Division of Corporations, Business, and Professional Licensing
PO Box 110808, Juneau, AK 99811-0806

This is to certify that

Top Shelf Herbs of Alaska

901 Photo Ave, Suite A, Anchorage, AK 99503
owned by
Top Shelf Herbs Of Alaska LLC
is licensed by the department to conduct business for the period

October 2, 2021 to December 31, 2023
far the following line(s) of business:

42 - Trade

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

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

Julie Anderson
Commissioner

GEl 3 U






OPERATING AGREEMENT OF
TOP SHELF HERBS OF ALASKA LLC

THIS OPERATING AGREEMENT OF TOP SHELF HERBS OF ALASKA LLC
(the "Operating Agreement") is entered into as of October 5, 2019 (the “Effective Date”),
by Chism Leimbach and Mark Fazio, as Members of the Company.

WHEREAS, the Members desire to execute this Operating Agreement to provide
for their respective rights, obligations, and duties with respect to the Company, and the
management and governance of the Company;

The undersigned have agreed to operate a limited liability company in
accordance with the terms and subject to the conditions set forth in this Operating
Agreement.

NOW, THEREFORE, for good and valuable consideration, the sufficiency and
receipt of which is hereby acknowledged, the undersigned, intending legally to be
bound, agree as follows:

1. DEFINITIONS. Unless the context otherwise specifies or requires,
capitalized terms used in this Operating Agreement shall have the respective meanings
assigned to them in this Section 1 for all purposes of this Operating Agreement (such
definitions to be equally applicable to both the singular and the plural forms of the terms
defined). Unless otherwise specified, all references in this Operating Agreement to
Sections are to Sections of this Operating Agreement.

1.1 "Act' means the Alaska Limited Liability Company Act, Alaska
Statute § 10.50.010, et seq., as in effect and hereafter amended, and, unless the
context otherwise requires, applicable regulations thereunder. Any reference herein to a
specific section or sections of the Act shall be deemed to include a reference to any
corresponding provisions of future law.

1.2 "Additional Capital Contribution" means any Capital Contribution
made by any Member after the Initial Capital Contribution pursuant to Section 5.

1.3 "Articles of Organization" or "Articles" means the Articles of
Organization filed for the Company in accordance with the Act.

1.4 "Bankruptcy" means, and a Member shall be deemed "Bankrupt"
upon, (i) the entry of a decree or order for relief of the Member by a court of competent
jurisdiction in any involuntary case involving the Member under any bankruptcy,
insolvency, or other similar law now or hereafter in effect; (ii) the appointment of a
receiver, liquidator, assignee, custodian, trustee, sequestration, or other similar agent
for the Member or for any substantial part of the Member's assets or property; (iii) the
ordering of the winding up or liquidation of the Member's affairs; (iv) the filing with
respect to the Member of a petition in any such involuntary bankruptcy case, which

OPERATING AGREEMENT
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petition remains undismissed for a period of ninety (90) days or which is dismissed or
suspended pursuant to Section 305 of the Federal Bankruptcy Code (or any
corresponding provision of any future United States bankruptcy law); (v) the
commencement by the Member of a voluntary case under any bankruptcy, insolvency,
or other similar law now or hereafter in effect; (vi) the consent by the Member to the
entry of an order for relief in an involuntary case under any such law or to the
appointment of or taking possession by a receiver, liquidator, assignee, trustee,
custodian, sequestration, or other similar agent for the Member or for any substantial
part of the Member's assets or property; (vii) the making by the Member of any general
assignment for the benefit of creditors; or (viii) the failure by the Member generally to
pay his or her debts as such debts become due.

1.5 "Capital Account' means the separate account established and
maintained for each Member pursuant to Section 5.

1.6  "Capital Contribution" means any property, including cash, or
services, contributed to the Company by or on behalf of a Member.

1.7 "Code" means the Internal Revenue Code, as in effect and
hereafter amended, or any corresponding provision of any succeeding law.

1.8 "Company" means Top Shelf Herbs of Alaska LLC.
1.9 "Dollars" and "$" mean the lawful money of the United States.

1.10 "“Effective Date"” means the date of governmental or regulatory
approval of any required licensure of the corporations or business entities in which the
Company possesses shares or other ownership interests.

1.11 "GAAP" means generally accepted accounting principles set forth
in the opinions and pronouncements of the American Institute of Certified Public
Accountants' Accounting Principles Board and Financial Accounting Standards Board or
in such other statements by such other entity as may be in general use by significant
segments of the accounting profession as in effect from time to time.

1.12 “Initial Capital Contribution" means the initial contribution of
capital to the Company made by the Members as set forth in Section 5 and on Exhibit A
attached hereto and incorporated herein.

1.13 “Majority vote of the Membership Interests” or “majority of the
Membership Interests” means affirmative vote by more than 50% of the Membership
Interests entitled to vote.

1.14 "Manager" means any person or his or her successor as may be
appointed pursuant to the terms of this Operating Agreement.

OPERATING AGREEMENT
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1.15 "Member" or "Members" means Chism Leimbach, Mark Fazio, and
any other Person who shall in the future execute this Operating Agreement pursuant to
the provisions of this Operating Agreement.

1.16 "Membership Interest' means the Percentage Interest of a
Member in the Company.

1.17 "Operating Agreement” means this Operating Agreement, as this
Operating Agreement may be amended or modified from time to time, together with all
addenda, exhibits, and schedules attached to this Operating Agreement from time to
time.

1.18 "Percentage Interest" means a Member's percentage share of
ownership of the Company, which shall be equal to the percentage that such Member's
Capital Contributions bears to the sum of all Capital Contributions.

1.19 "Person" or "Persons" means any individual, corporation,
association, partnership, limited liability company, joint venture, trust, estate, or other
entity or organization.

2, FORMATION, NAME, PLACE OF BUSINESS.

2.1 Formation of Company. The Members of the Company hereby:

2.1.1  Authorize formation of the Company by the Members as a
limited liability company pursuant to the Act, and further ratify the filing of the Articles of
Organization with the State of Alaska, Department of Commerce, Community and
Economic Development, Division of Corporations, Business and Professional Licensing;

2.1.2 Confirm and agree to their status as Members of the
Company;

21.3 Execute this Operating Agreement for the purpose of
confirming the existence of the Company and establishing the rights, duties, and
relationship among the Members, and between the Members and the Company; and

2.1.4 Agree (i) that, if the laws of any jurisdiction in which the
Company transacts business so require, the Company shall appropriately file all
documents necessary for the Company to qualify to transact business under such laws,
and (ii) to execute, acknowledge, and file any amendments to the Articles as may be
required to lawfully operate the Company as a limited liability company.

2.2 Name of Company. The name of the Company shall be “Top Shelf
Herbs of Alaska LLC.” The business of the Company may be conducted under any
other name permitted by the Act that is selected by the Members. If the Company does
business under a name other than set forth in its Articles of Organization, then it shall
execute, file, and record any assumed or fictitious name certificates as required by law.

OPERATING AGREEMENT
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2.3 Place of Business. The principal place of business of the Company
shall be 901 Photo Avenue, Suite A, Anchorage, Alaska 99503. The Members may
change the principal place of business to such other place within the United States as
the Members may determine from time to time. The Members may establish and
maintain other offices and additional places of business of the Company in or outside
the State of Alaska.

2.4 Registered Office and Registered Agent. The name and address of
the initial registered agent of the Company is Chism Leimbach, 901 Photo Avenue,
Suite A, Anchorage, Alaska 99503.

2.5 No Partnership Intended for Non-Tax Purposes. The Members do
not intend to form a joint venture or a partnership under the laws of Alaska. The
Members do not intend to be partners to one another or any third party. The Members
agree and acknowledge that the Company is to be treated as a partnership solely for
federal and state income tax purposes.

3. PURPOSES AND POWERS OF COMPANY.

3.1  Purposes. The purposes for which the Company is organized are:

3.1.1 To operate an establishment licensed under Title 3,
Chapter 306 of the Alaska Administrative Code, and for any other lawful purpose; and

3.1.2 To enter into any lawful transaction and engage in any
lawful activities in furtherance of the foregoing purposes and to assist the Company to
carry out the purposes contemplated by this Operating Agreement.

3.2 Powers. The Company shall have the power to do any and all
lawful acts for the furtherance of the purposes of the Company and this Operating
Agreement.

4, TERM. The Company commenced when the Articles of Organization were
delivered to the State of Alaska, Department of Commerce, Community and Economic
Development, Division of Corporations, Business and Professional Licensing. The
Company shall continue in perpetuity until it is dissolved, liquidated, and terminated in
conformity with the provisions of this Operating Agreement or the Act.

5. CAPITAL.

5.1 Initial Capital Contributions of the Members. Upon execution of this
Operating Agreement, each Member will or has contributed to the Company the types
and amounts of Initial Capital Contribution set forth in the attached Exhibit A.

5.2 Additional Capital Contributions of the Members. Upon the
agreement of all of the Members, a Member may make an Additional Capital
Contribution. The Percentage Interest of the Members shall be adjusted to reflect any
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Additional Capital Contribution when it is made. No Member shall be required to
contribute any additional capital to the Company and no Member shall have any
personal liability for any Additional Capital Contribution to the Company unless
expressly assumed in writing.

5.3 Form of Capital Contributions or Additional Capital Contributions of
the Members. Upon vote of the Members, any Member, including the Manager, may
make any of the contributions referenced in this Section 5 in kind, or through services
(“Sweat Equity”) provided, however, that such in kind or Sweat Equity Capital
Contributions or Additional Capital Contributions shall be valued as agreed by all of the
Members and shall also be made subject to the terms of any definitive agreement(s)
regarding the purchase of the applicable Membership Interests.

5.4 Capital Accounts. A separate Capital Account shall be established
and maintained for each Member. The Capital Account of each Member shall be
(i) increased by the amount of any Capital Contributions made to the Company by the
Member, (ii) increased or decreased by items of net income or net loss allocated to the
Member pursuant to Section 6, and (iii) decreased by any distributions made from the
Company to the Member.

55 No Interest on Capital Contributions or Capital Accounts. No
Member shall be entitled to receive any interest on his, her, or its Capital Contribution or
Capital Account balance.

5.6 Loans. Subject to AS 10.50.140, a Member or an employee of the
Company may, at any time, make or cause a loan to be made to the Company in any
amount and on such terms as all Members agree. Any such approved advances or
loans shall not result in any increase in the amount of such Member’'s Capital Account
or entitle such Member to any increase in its Percentage Interest. The amounts of such
advances or loans shall be a debt of the Company and shall be payable or collectible
only out of the Company’s assets in accordance with terms and conditions agreed upon
by all Members.

5.7 Liability of Members. Except as otherwise provided in the Act, the
debts, obligations, and liabilities of the Company, whether arising in contract, tort, or
otherwise, shall be solely the debts, obligations, and liabilities of the Company, and
none of the Members shall be obligated personally for any such debt, obligation, or
liability solely by reason of being a Member. The failure of the Company to observe any
formalities or requirements relating to the exercise of its powers or management of its
business or affairs under the Act or this Operating Agreement shall not be grounds for
imposing personal liability on the Members for liabilities of the Company.

5.8 Return of Capital. No Member shall have the right to demand or to
receive the return of all or any part of his, her, or its Capital Account or Capital
Contributions to the Company except upon the consent of all Members, upon the
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dissolution of the Company, or as may be specifically provided in this Operating
Agreement.

59 THE UNCERTIFICATED LIMITED LIABILITY COMPANY
MEMBERSHIP INTERESTS PROVIDED FOR UNDER THIS OPERATING
AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED OR ANY STATE SECURITIES LAWS AND MAY NOT BE
OFFERED OR SOLD, UNLESS REGISTERED UNDER THE SECURITIES ACT OR
APPLICABLE STATE SECURITIES LAWS, OR UNLESS AN EXEMPTION FROM
REGISTRATION IS AVAILABLE. THE MEMBERSHIP INTERESTS ARE SUBJECT TO
CERTAIN VOTING AND GOVERNANCE PROVISIONS, RESTRICTIONS ON
TRANSFER, AND OTHER TERMS AND CONDITIONS SET FORTH IN THIS
OPERATING AGREEMENT.

6. ALLOCATION OF PROFITS AND LOSSES; DISTRIBUTIONS.

6.1 Allocation of Net Income or Net Loss. Except as otherwise
provided in Section 6.2, the net income or net loss, other items of income, gains, losses,
deductions, and credits, and the taxable income, gains, losses, deductions, and credits
of the Company, if any, for each fiscal year (or portion thereof) shall be allocated to the
Members in proportion to their Percentage Interests.

6.2  Allocation of Income and Loss With Respect to Company Interests
Transferred. If any interest is transferred during any fiscal year, the net income or net
loss (and other items referred to in Section 6.1) attributable to such interest for such
fiscal year shall be allocated between the transferor and the transferee by closing the
books of the Company as of the date of the transfer.

6.3 Distributions. Distributions to the Members may be made at times
and in amounts as are determined by the Manager in the Manager's sole discretion.
Approved distributions shall be made to the Members in proportion to their Percentage
Interests. Distributions may be made in cash or by distributing property in kind.

f MANAGEMENT OF COMPANY.

7.1 Management of the Company. The business and affairs of the
Company shall be managed by a Manager.

7.2 Manager. The Members agree that the Company shall be
managed by a Manager, who initially shall be Chism Leimbach. The Manager shall hold
office until his resignation, removal from office, or death. Upon the happening of any of
these events, a successor Manager shall be appointed to fill the vacancy by a majority
vote of the Members.

7.3 Salaries and Contract Rights. The salary, if any, of the Manager
and/or other officers shall be fixed from time to time by the Members. The appointment
of a Manager or other officers shall not of itself create contract rights.

OPERATING AGREEMENT
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7.4 Removal and Voluntary Resignation of Manager. The Manager or
officers may be removed at any time, with or without cause, by a majority vote of the
Membership Interests at a meeting of the Members called for that purpose, provided
that notice has been given as required by this Operating Agreement. The Manager may
resign at any time, without prejudice to any rights of the Company, by giving written
notice to the Members.

7.5 Duties, Rights, and Powers of Manager. Except as specifically
limited in this Operating Agreement, or under applicable law, the Manager shall have the
sole and exclusive right to manage, control, and conduct the business and affairs of the
Company.

7.5.1 The Manager shall have the duties and powers set forth
below and shall perform all such other duties as the Members shall designate.
Accordingly, the Manager shall:

A Manage the affairs and business of the Company;
B. Exercise the authority and powers granted to the Company;

C. Take any and all actions necessary to perfect and maintain
the status of the Company as a limited liability company under the Act, including the
filing of such certificates and biennial reports and the taking of all other actions required
for the continuance of the Company under this Act and the Agreement;

D. Preside at meetings of the Members;

E. Sign all bonds, deeds, mortgages, and any other
agreements, and such signature(s) shall be sufficient to bind the Company;

F. Prepare minutes of the Members' meetings and keep them
in one or more books provided for that purpose;

G. Authenticate records of the Company;

H. See that all notices are duly given in accordance with the
provisions of this Agreement or as required by law;

l. Be custodian of the corporate records;

J. Keep a register of the post office address and other contact
information of each Member that shall be furnished by such Member;

K. Have general charge of the Membership Interest transfer
books of the Company;
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L. Report quarterly to Members on the status of the Company’s
finances, compliance with applicable regulations, business plan status, and other
relevant matters;

M. Take all actions necessary or appropriate to accomplish the
Company's purposes in accordance with the terms of this Operating Agreement; and

N. Otherwise act in all other matters on behalf of the Company.

7.5.2 In addition to the duties and powers which the Manager
may have in accordance with Section 7.5.1, and except as otherwise specifically limited
in this Operating Agreement or under applicable law, the Manager shall have specific
rights and powers required for the management of the business of the Company,
including, the right to do the following:

A. Establish overall policy decisions with respect to the
business and affairs of the Company;

B. Review and approve annual budgets and operating
guidelines;

C. Approve contracts, agreements, and commitments of the
Company in an amount not to exceed $50,000.00 per fiscal year, and not to exceed
$20,000.00 in a single transaction, or exceeding $20,000.00 through a series of related
transactions;

D. Approve the choice of bank depositories, and approve
arrangements relating to signatories on bank accounts;

E. Approve the choice of the Company's attorneys,
independent accountants, and any other consultants, including, without limitation,
market consultants, leasing agents, management agents, and advertising and public
relations agents;

F. Approve any change to the Company's fiscal year;
G. Approve all distributions to the Members;

H. Approve the conveyance, sale, transfer, assignment, pledge,
encumbrance, or disposal of, or the granting of a security interest in, any assets of the
Company;

l. Incur indebtedness or loan or extend credit to any Person in
an amount not to exceed the value of the assets then owned by the Company;

2l Employ, appoint, and remove any Company employee who
is involved in the day-to-day management or business of the Company;
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K. Change any accounting principles used by the Company,
except to the extent required by GAAP,

L. Notify entities owned in whole or in part by the Company of
any changes in ownership of the Company; and

M. Approve any tax elections of the Company.

7.6  Extraordinary Transactions. Notwithstanding anything to the
contrary in this Operating Agreement, the Manager shall not undertake any of the
following without the majority approval of the Members:

7.6.1  The admission of additional Members to the Company;
7.6.2 Discontinuance of the Company's business;

7.6.3 Sale of the Company's business or substantial portion
thereof, or the sale, exchange, or other disposition of all, or substantially all, of the
Company's assets;

7.6.4 Any merger, reorganization, or recapitalization of the
Company;

7.6.5 Settlement or confession of judgment in any legal matter;

7.6.6 Taking or effecting any action that would render the
Company bankrupt or insolvent or, except as expressly provided in this Operating
Agreement, cause the termination, dissolution, liquidation, or winding-up of the
Company;

7.6.7 Taking or effecting any action that would create a financial
obligation of the company in excess of $50,000.00 in any fiscal year or exceeding
$20,000.00 in a single transaction, or exceeding $20,000.00 through a series of related
transactions; and

7.6.8 Such other matters and decisions as the Members may
from time to time designate.

7.7 Business Plan and Budget. Each Fiscal Year, commencing with the
Fiscal Year beginning on January 1, 2020, Manager shall prepare an annual business
plan and operating budget for the Company. Each draft budget shall be delivered to the
Members not later than thirty (30) calendar days before the beginning of the Fiscal Year
in question. The approval of any draft business plan and budget shall be an
“‘Extraordinary Transaction” pursuant to Section 7.6 and will be effective upon approval
by a majority vote of the Members. Once a draft business plan and budget is approved,
it shall be the “Annual Business Plan and Budget’ for the Company for the Fiscal Year in
question. The “Initial Business Plan and Budget” for the partial Fiscal Year 2019 shall
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be prepared promptly after execution of this Agreement and submitted to the Members
for approval.

7.8  Third Party Reliance. Third parties dealing with the Company shall
be entitled to rely upon the power and authority of the Manager as set forth herein.

7.9  Standard of Care. The Manager shall not be liable to the Company
or its Members for monetary damages for breach of fiduciary duty or otherwise liable,
responsible, or accountable to the Company or its Members for monetary damages or
otherwise for any acts performed, or for any failure to act. However, this provision shall
not eliminate or limit the liability of the Manager: (i) for any breach of their duty of loyalty
to the Company or its Members; (ii) for acts or omissions which involve intentional
misconduct or a knowing violation of law, gross negligence, or fraud; (iii) for any
transaction from which the Manager received any improper personal benefit; or (iv) if
proven in court to have knowingly and actively acted against the financial interest of a
Member.

7.10 Conflicts of Interest. Subject to the limitations of AS 10.50.140 and
Section 8.9 hereunder, the Manager, at any time, may engage in and possess interests
in other business ventures of any and every type independently or with others, with no
obligation to offer to the Company or any Member the right to participate therein. The
Company may transact business with any Member or the Manager, subject to the
limitations of AS 10.50.140.

7.11 Agents. The Manager may designate one or more individuals as
agents of the Company for any purpose. No agent need be a Member. Each agent
shall have the authority and shall perform the duties designated by the Manager.
Vacancies may be filled or new offices created and filled by the Manager. Any agent
appointed by the Manager may be removed by the Manager whenever, in their sole
judgment, the best interests of the Company would be served. However, such removal
shall be without prejudice to the contract rights, if any, of the person so removed.

8. MEMBERS.
8.1 Members. The Members of the Company are listed on Exhibit A.

8.2 Member Qualifications. To be admitted as a Member, a Person shall
provide documentation satisfactory to the Company that the Person is a resident of the
State of Alaska, and is otherwise permitted to own the Membership Interests pursuant to
applicable laws, including without limitation, Title 3, Chapter 306 of the Alaska
Administrative Code. Members shall maintain eligibility to own Membership Interests
under applicable law at all times.

8.3 Meetings. There shall be quarterly meetings of the Members.
Additional meetings of the Members may be called at any time by any Member or the
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Manager. Meetings shall be held at the principal place of business of the Company or
as designated in the notice or waivers of notice of the meeting.

8.3.1 Notice. Notice of any meeting of the Members shall be
given no fewer than five (5) days and no more than thirty (30) days prior to the date of
the meeting. Notices shall be delivered in the manner set forth in Section 16.4 and shall
specify the purpose or purposes for which the meeting is called. The attendance of a
Member at any meeting shall constitute a waiver of notice of such meeting, except
where a Member attends a meeting for the express purpose of objecting to the
transaction of any business because the meeting is not lawfully called or convened.

8.3.2 Quorum. The holders of a majority of the Membership
Interests, present in person or represented by proxy, shall constitute a quorum for
transaction of business at any meeting of the Members. If the holders of less than a
majority of the Percentage Interests are present at said meeting, the holders of a
majority of the Percentage Interests present at the meeting may adjourn the meeting at
any time without further notice.

8.3.3 Manner of Acting. The act of the holders of a majority of
the Percentage Interests present at a meeting at which a quorum is present shall be the
act of the Members, unless the act of a greater number is required by statute, this
Operating Agreement, or the Articles.

8.4  Action Without Meeting. Unless specifically prohibited by the
Agreement, any action required to be taken at a meeting of the Members may be taken
without a meeting by a written instrument indicating the consent of the majority, or
greater than a majority, if otherwise required by this Operating Agreement, vote of the
Members. Prompt notice of the taking of the action without a meeting by less than
unanimous consent shall be given in writing to those Members who were entitled to vote
but did not consent in writing.

8.5 Telephonic Meetings. The Members may participate in and act at
any meeting of Members through the use of a conference telephone or other
communications equipment by means of which all persons participating in the meeting
can hear each other. Participation in such meeting shall constitute attendance and
presence in person at the meeting of the person or persons so participating. The
Members or Manager, whoever called for the meeting, shall ensure those Members
attending remotely have access to any written materials reviewed at the meeting.

8.6 Proxies. Each Member entitled to vote at a meeting of Members or
to express consent or dissent to action in writing without a meeting may authorize
another person or persons to act for such Member by written proxy. Such proxy shall be
deposited at the principal offices of the Company not less than twenty-four (24) hours
before a meeting is held or action is taken. No proxy shall be valid after eleven
(11) months from the date of its execution, unless otherwise provided in the proxy.
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8.7 Voting of Interests. Each Member shall be entitled to vote
according to his or her Membership Interest in the Company upon each matter
submitted to a vote of the holders thereof.

8.8 Duty to Act in Best Interest of LLC. As joint owners of a closely
held limited liability company, all Members agree to act in the best interests of the
Company when voting or deciding on issues affecting the Company, and each Member
acknowledges their duty to act in good faith towards all other Members. The duty of
care set forth in AS 10.50.135 is expressly adopted and incorporated into this
Agreement. Each Member has an affirmative duty to fully disclose all potential conflicts
of interest to the other Members prior to any vote. Unless approved by all of the
remaining Members, any Member with a conflict of interest may not vote on the issue in
question.

8.9 Other Activities of Members; Restrictions on Competition. Any
Member, or any affiliate thereof, may have other business interests or may engage in
other business ventures of any nature or description whatsoever, whether currently
existing or hereafter created, and may compete, directly or indirectly, with the business
of the Company, subject to the limitations of AS 10.50.140, to the extent applicable to
such Member. No Member, or affiliate thereof, shall incur any liability to the Company
as a result of his, her, or its pursuit of such other permitted business interests, ventures,
and competitive activity, and neither the Company nor the other Members shall have
any right to participate in such other business ventures or to receive or share in any
income or profits derived therefrom, subject to the limitations of AS 10.50.140, to the
extent applicable to such Member.

8.10 All expenses incurred with respect to the organization or operation
of the Company shall be paid or reimbursed by the Company.

9. INDEMNIFICATION.

9.1 Right of Indemnification. In accordance with the Act and this
Operating Agreement, the Company shall indemnify, defend, and hold harmless any
person who is a Member, Manager, or other officer of the Company, and the person’s
officers, directors, partners, joint venturers, employees, or agents (individually, in each
case, an “Indemnitee”) to the fullest extent permitted by law, from and against any and
all losses, claims, demands, costs, damages, liabilities (joint or several), expenses of
any nature (including costs, attorneys’ fees and disbursements), judgments, fines,
settlements, and other amounts arising from any and all claims, demands, actions,
suits, or proceedings, whether civil, criminal, administrative, or investigative, in which
the Indemnitee may be involved or threatened to be involved, as a party or otherwise,
arising out of or incidental to the business or activities of or relating to the Company,
regardless of whether the Indemnitee continues to be a person who is a Member,
Manager, or other officer of the Company, or the person’s officers, directors, partners,
joint venturers, employees, or agents, at the time any such liability or expense is paid or
incurred. However, this provision shall not eliminate or limit the liability of an Indemnitee
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(i) for any breach of the Indemnitee’s duty of loyalty to the Company or the Members,
(i) for acts or omissions which involve intentional misconduct or a knowing violation of
law, or (iii) for any transaction from which the Indemnitee received any improper
personal benefit.

9.2 Advances of Expenses. Expenses incurred by an Indemnitee in
defending any claim, demand, action, suit, or proceeding subject to this Section 9 shall
be advanced by the Company prior to the final disposition of such claim, demand,
action, suit, or proceeding, upon receipt by the Company of an undertaking by or on
behalf of the Indemnitee to repay such amount, if it shall be determined in a judicial
proceeding or a binding arbitration that such Indemnitee is not entitled to be indemnified
as authorized in this Section 9.

9.3 Other Rights. The indemnification provided by this Section 9 shall
be in addition to any other rights to which an Indemnitee may be entitied under any
agreement, vote of the Members, as a matter of law or equity, or otherwise, both as to
an action in the Indemnitee’s capacity as a Member, Manager, or other officer of the
Company, or any affiliate thereof, and as to an action in another capacity, and shall
continue as to an Indemnitee who has ceased to serve in such capacity and shall inure
to the benefit of the heirs, successors, assigns, and legal representatives of the
Indemnitee.

9.4 Insurance. The Company may purchase and maintain insurance
on behalf of the Members, the Manager, and such other persons as the Members shall
determine against any liability that may be asserted against or expense that may be
incurred by such persons in connection with the offering of interests in the Company or
the business or activities of the Company, regardless of whether the Company would
have the power to indemnify such persons against such liability under the provisions of
this Operating Agreement.

10. BANK ACCOUNTS, BOOKS AND RECORDS, STATEMENTS, TAXES,
FISCAL YEAR.

10.1 Bank Accounts. To the extent reasonably practicable, all funds of
the Company shall be deposited in the Company’s name in such checking and savings
accounts, time deposits, certificates of deposit, mutual funds, money market
instruments, or other accounts as shall be designated by the Manager from time to time.
The Manager shall arrange for the appropriate conduct of such account or accounts, or
such other mechanisms for managing funds of the Company.

10.2 Books and Records. The Manager shall keep, or cause to be kept,
accurate books and records showing the financial condition of the Company, including
copies of the Company’s financial statements and the federal, state, and local tax
returns of the Company for at least the most recent six (6) fiscal years. All Members
shall have access to the books and records at any reasonable time during regular
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business hours and shall have the right to copy said records at such Member’s
expense.

10.2.1 Where Maintained. The books, accounts, and records of
the Company at all times shall be maintained at the Company’s principal office or at
such other place authorized by the Manager.

10.2.2 Fiscal Year. The fiscal year of the Company for all
purposes shall be the calendar year. The Manager shall have authority to change the
beginning and ending dates of the fiscal year.

10.3 Accounting Decisions. All decisions as to accounting matters shall
be made by the Manager, subject to the provisions herein.

10.4 Tax Matters Member. The Manager shall be the Company's tax
matters partner (“Tax Matters Member”). The Tax Matters Member shall have all powers
and responsibilities of a “tax matters partner’ as defined in Section 6231 of the Code.
The Tax Matters Member shall keep all Members informed of all notices from
government taxing authorities that may come to the attention of the Tax Matters
Member. The Company shall pay and be responsible for all reasonable third-party
costs and expenses incurred by the Tax Matters Member in performing those duties. A
Member shall be responsible for any costs incurred by the Member with respect to any
tax audit or tax-related administrative or judicial proceeding against any Member, even
though it relates to the Company. The Tax Matters Member shall not compromise any
dispute with the Internal Revenue Service without the approval of the Members.

10.5 Tax Elections. The Manager shall have the authority to make all
Company elections permitted under the Code, including, without limitation, elections of
methods of depreciation and elections under Section 754 of the Code. The decision to
make or not make an election shall be at the Manager’s sole and absolute discretion.

10.6 Title to Company Property. All real and personal property acquired
by the Company shall be acquired and held by the Company in its name.

11. TRANSFER OF MEMBERSHIP INTERESTS; SUBSTITUTION OF
MEMBERS.

11.1 Transfer of Membership Interests.

11.1.1 Definition of Transfer. The term “transfer,” when used in
this Section 11 with respect to a Membership Interest, shall include any sale,
assignment, gift, pledge, hypothecation, mortgage, exchange, or other disposition.
However, a “transfer’ shall not include any pledge, mortgage, or hypothecation of or
granting of a security interest in a Membership Interest in connection with any financing
obtained on behalf of the Company.
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11.1.2 Void Transfers. No Membership Interest shall be
transferred, in whole or in part, except in accordance with the terms and conditions set
forth in this Section 11. Any transfer or purported transfer of any Membership Interest
not made in accordance with this Section 11 shall be void ab initio.

11.2 Restrictions of Transfers.

11.2.1 Consent Required. No Member may transfer all or any
portion of, or any interest or rights in their Membership Interest or their Capital Account
without: (i) the express written consent of all non-transferring Members; or (ii) following
the procedures outlined in Section 11.2.2. Each Member acknowledges the
reasonableness of this prohibition in view of the relationship of the Members.

11.2.2 Right of First Refusal. In the event that one Member
wishes to transfer all or part of its Membership Interest in the Company, and in the
absence of the express written consent of non-transferring Members then holding a
majority of the Membership Interests, the transferring Member shall first make the
Membership Interest available to the other Member(s) in the manner set forth below in
this Section 11.2.2.

A. The right of a Member to transfer its Membership Interest in
the Company to any third party is expressly conditioned upon such transferring Member
first offering to transfer his or her Membership Interest to the remaining Member(s) for
the same price and upon the same terms as the proposed transfer to a person or entity
not a Member of the Company. The procedure for this right of first refusal shall be as
follows:

1. Prior to any proposed transfer of Membership
Interest, the transferring Member shall send each of the remaining Members a copy of
the proposed agreement between the transferring Member and the proposed transferee
and notify the remaining Members of the transferring Member’s intention to enter such
agreement and make such transfer. The remaining Members shall each have the right,
within thirty (30) calendar days of receipt of such notice, to acquire the transferring
Member's interest on the same terms as the proposed agreement.

2. If more than one non-transferring Member elects to
purchase the transferring Member’'s Membership Interest, then the Percentage Interest
each such electing Member shall be entitled to purchase shall be determined by
agreement among the electing non-transferring Members. Or, if the electing non-
transferring Members are unable to so agree, then each electing non-transferring
Member shall be entitled to purchase a pro rata amount of the offered membership
interest based upon a percentage equal to the Membership Interests in the Company
owned by such non-transferring Members relative to the total Membership Interest in
the Company owned by all such electing non-transferring Members.
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3. If the remaining Member(s) do not acquire the
interest of the transferring Member, the transferring Member may then transfer his or
her interest in the Company to the person or entity named in the proposed agreement
pursuant to the terms contained in this section, provided that such transfer is on the
same terms and conditions and for the same price set forth in the proposed agreement
sent to the remaining Members.

11.2.3 Substitution. Any transferee of a Membership Interest shall
become a substituted Member upon (i) the express written consent of the non-
transferring Members then holding a majority of the Membership Interests; (ii) the
transferee agreeing to be bound by all the terms and conditions of the Articles and this
Operating Agreement; (iii) the transferee providing documentation satisfactory to the
Company that the transferee is eligible to own the Membership Interests pursuant to
applicable laws, including without limitation, Title 3, Chapter 306 of the Alaska
Administrative Code; and (iv) receipt of any necessary regulatory approvals. Unless
and until a transferee is admitted as a substituted Member, the transferee shall have no
right to exercise any of the powers, rights, and privileges of a Member hereunder. A
Member who has transferred his or her Membership Interest shall cease to be a
Member upon transfer of the Member's entire Membership Interest and thereafter shall
have no further powers, rights, and privileges as a Member hereunder except as
provided in Section 9.

11.2.4 The Restriction of Transfers described in this section does
not apply to the Transfer of any or all of Chism Leimbach’'s Membership Interest to his
spouse, Carrie Leimbach. The Transfer of such Membership Interest does not require
consent of the non-transferring Members as described in Section 11.2.1, does not
require the Right of First Refusal as described in Section 11.2.2, and does not require
the express written consent of the non-transferring Members as described in Section
11.2.3(i). Carrie Leimbach will become a substituted Member upon the written consent
of Chism Leimbach and the satisfaction of the remaining terms of Sections 11.2.3.

12. ADMISSION OF NEW MEMBERS.

12.1 The admission of additional members to the Company through the
sale, issuance, or other conveyance of Membership Interest by the Company is not
considered a transfer of Membership Interest under Section 11.

12.2 Subject to the terms of this Agreement, additional Persons may be
admitted as Members of the Company under this Section 12 at such time and on such
terms as may be deemed appropriate by a majority vote of the Membership Interests.
To be admitted as a new Member, a Person shall (i) agree in writing to be bound by all
the terms and conditions of this Operating Agreement; and (ii) provide documentation
satisfactory to the Company that the Person is eligible to own the Membership Interests
pursuant to applicable laws, including without limitation, Title 3, Chapter 306 of the
Alaska Administrative Code. A Person will not be fully admitted as a Member until any
and all necessary regulatory approvals are received. Unless and until a Person is

OPERATING AGREEMENT
OF TOP SHELF HERBS OF ALASKA LLC A AP PAGE 16 OF 25
00862557.DOCX






admitted as a Member, the Person shall have no right to exercise any of the powers,
rights, and privileges of a Member hereunder.

12.3 The Members understand that, in the event of the admission of a
new member, the then existing Members' Percentage Interests shall be reduced pro
rata in amounts that equal the amount of the new member’s Percentage Interest.

13. DISSOCIATION OF A MEMBER.

13.1 Voluntary Withdrawal. In the event of a Member's voluntary
withdrawal from the Company, the withdrawing Member will be liable to the remaining
Members for any damages incurred by the remaining Members including, but not limited
to, the loss of future earnings. The voluntary withdrawal of a Member will have no effect
upon the continuance of the Company business. The withdrawing Member shall not be
entitled to compensation, accrued distributions, or repayment of Capital Contributions
without the express written consent of all of the other Members. If the remaining
Members elect to purchase the interest of the withdrawing Member, the Members will
serve written notice of such election upon the withdrawing Member within thirty
(30) days after receipt of the withdrawing Member’s notice of intention to withdraw,
including the purchase price and method and schedule of payment for the withdrawing
Member's interest. The purchase amount of any buyout of a Member’s interest will be
determined as outlined in the Book Value section of this Agreement. If the remaining
members do not elect to purchase the withdrawing Member’s interest, the withdrawing
Member’s interest will be transferred to the remaining Members on a pro rata basis
consistent with their current Membership Interests.

13.2 |nvoluntary Withdrawal. The involuntary withdrawal of a Member
will have no effect upon the continuance of the Company business. Events leading to
the involuntary withdrawal of a Member from the Company will include, but not be
limited to, death of a Member; Member mental incapacity, Member disability preventing
reasonable participation in the Company; Member incompetence; Member bankruptcy;
and other involuntary levy or transfer of a Member's Membership Interest by judicial
order or otherwise. Any Member (or its appropriate representative) who experiences an
event leading to involuntary withdrawal shall notify the Company in writing of the event
and the date of the event. In the absence of such notice, the other Members may give
notice to the affected Member's representative, or upon notice of any involuntary levy or
transfer of a Member’s Interest by judicial order or otherwise, then within thirty (30) days
of such notice, such Member shall either give written assurances that such event has
not occurred, or has been cured. Failure to timely respond shall be deemed effective as
notice of intent for compulsory sale.

13.3 Compulsory Sale of Member's Interest. Upon the receipt of notice
under Section 13.2, the remaining Members shall meet and upon the majority
affirmative vote of Members (without counting the Interest of the Member affected), the
Members may elect to purchase the Interest of the affected Member. If the remaining
Members elect to purchase the interest of the affected Member, the remaining Members
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will serve written notice of such election, including the purchase price and method and
schedule of payment for the withdrawing Member’s interest, upon the withdrawing
Member, their executor, administrator, trustee, committee or analogous fiduciary within a
reasonable period after acquiring knowledge of the change in circumstance to the
affected Member. The purchase amount of any buyout of a Member's Interest will be
determined as outlined in the Book Value section of this Agreement, and paid out over a
period not to exceed two (2) years. If the Company and/or Members do not elect to
purchase the affected Member's Membership Interest, then the Company may either
elect to admit such Member's distributees or beneficiaries into the Company as
Substituted Members, or may elect to dissolve, each by the vote as established in
Sections 11 and 15 respectively.

13.3.1 The Compulsory Sale of Member’s Interest requirements of
Section 13.3 do not apply in the event of the death of Chism Leimbach while he remains
married to Carrie Leimbach. Upon such event, Mr. Leimbach’s Membership Interest
shall transfer to his spouse, Carrie Leimbach, and she will become a Substituted
Member pursuant to the terms in Section 11, or her existing Membership Interest, if any,
shall increase by the amount of Mr. Leimbach's Membership Interest. Mr. Leimbach may
rescind this provision at any time by providing written notice to the other Members.

13.3.2 The Compulsory Sale of Member's Interest requirements of
Section 13.3 do not apply in the event of the death of Mark Fazio while he and Chism
Leimbach are both members of the Company. Upon such event, Mr. Fazio’s
Membership Interest shall transfer to Chism Leimbach and Mr. Leimbach’'s existing
Membership Interest, shall increase by the amount of Mr. Fazio’s Membership Interest.
Mr. Fazio may rescind this provision at any time by providing written notice to the other
Members.

13.4 Removal of a Member for Cause. A Member may be removed for
cause upon a majority vote of the remaining Members. The expulsion of such Member
will have no effect upon the continuance of the Company business. The remaining
Members shall give notice to the Expelled Member of their removal as a Member. Upon
the giving of such notice, the Expelled Member's Membership Interest and right to
participate in the management and conduct of the Company's business is terminated. A
Member removed for cause shall not be entitled to compensation, accrued distributions,
or repayment of Capital Contributions without the express written consent of all of the
other Members.

13.4.1 A Member may be removed for cause in the case of any of
the following:

A. the Member engaged in wrongful conduct that adversely and
materially affected the Company’s business;

B. the Member engages in criminal, illegal or other acts of
malfeasance, gross negligence, prohibited self-dealing or embezzlement;
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C. if it is unlawful to carry on the company’'s business with the
Member;

D. the Member willfully or persistently committed a material
breach of the Operating Agreement or a duty owed to the Company or the other
members of the Company, including the Member's duty of loyalty and duty of care;

E. the Member engaged in conduct relating to the Company’s
business which makes it not reasonably practicable to carry on business with the
Member;

F. operation of Law against a Member or a legal judgment
against a Member that can reasonably be expected to bring the business or societal
reputation of the Company into disrepute; or

G. there has been a transfer of substantially all of the Member’s
Interest not in accordance with this Operating Agreement.

13.5 On any purchase and sale made pursuant to this section, a
dissociated Member will only have liability for Company obligations that were incurred
during their time as a Member. Immediately upon purchase of a withdrawing Member's
interest, the Company will prepare, file, serve, and publish all notices required by law to
protect the withdrawing Member from liability for future Company obligations. Where
the remaining Members have purchased the interest of a dissociated Member, the
purchase amount will be paid in full, but without interest, within 90 days of the date of
withdrawal. The Company will retain exclusive rights to use of the trade name and firm
name and all related brand and model names of the Company.

13.6 The remaining Members retain the right to seek all available legal
damages from a dissociated Member where the dissociation resulted from a malicious
or criminal act by the dissociated Member or where the dissociated Member had
breached their fiduciary duty to the Company or was in breach of this Agreement or had
acted in a way that could reasonably be foreseen to bring harm or damage to the
Company or to the reputation of the Company.

14. BOOK VALUE.

141 The term “Book Value” means the book value, computed in
accordance with GAAP, of a Member’'s Percentage Interest in the Company as of the
end of the last full taxable year immediately preceding the year in which the event giving
rise to the need for valuation occurred. Notwithstanding anything contained in this
Agreement to the contrary, the computation of Book Value shall be subject to the
following provisions:

14.1.1 Book Value shall not include any proceeds collected or
collectible by the Company under any policy or policies of life or disability insurance
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insuring the life or disability of a Member, as a result of the death or disability of a
Member.

14.1.2 No additional allowance of any kind shall be made for the
goodwill, trade names, or any other intangible asset or assets (the “Intangible Assets”)
of the Company other than the aggregate dollar amount for any of those Intangible
Assets appearing on the most recent balance sheet of the Company prior to the date on
which Book Value is to be determined.

14.1.3 Reserves for contingent liabilities shall not be treated as a
liability for purposes of determining Book Value.

14.1.4 No adjustment shall be made to Book Value as a result of
any event occurring subsequent to the date as of which Book Value is to be determined.

14.1.5 Anything contained in this Agreement to the contrary
notwithstanding, Book Value shall be calculated for the purposes of this Agreement on
an accrual basis even if the Company shall have used a different accounting method for
that or any prior period.

14.1.6 Book Value shall be determined by the outside accountants
regularly employed by the Company. If no such regularly-employed accountants can be
agreed upon by a majority vote of the Membership Interests, then the Manager shall
select the appropriate accountants to determine Book Value of the Company.

15. DISSOLUTION, LIQUIDATION, AND TERMINATION.

15.1 Events Causing Dissolution. The Company shall be dissolved and
shall commence winding up its affairs upon the first to occur of any of the following
events:

156.1.1 The consent in writing to dissolve and wind up the affairs of
the Company by all of the Members;

15.1.2 The sale or other disposition by the Company of all or
substantially all of the Company’s assets and the collection of all amounts derived from
any such sale or other disposition, including all amounts payable to the Company under
any promissory notes or other evidences of indebtedness taken by the Company and
the satisfaction of contingent liabilities of the Company in connection with such other
disposition (unless the Members shall elect to distribute such indebtedness to the
Members in liquidation); or

15.1.3 The occurrence of any default that, under the Act, would
cause the dissolution of the Company or that would make it unlawful for the business of
the Company to be continued.
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15.2 Winding Up. Upon the dissolution of the Company, the Manager
shall wind up the Company’s affairs and satisfy the Company’s liabilities. The Manager
shall liquidate all of the Company property and assets as quickly as possible consistent
with obtaining the full fair market value of said property and assets. During this period,
the Manager shall continue to operate the Company, and all of the provisions of this
Operating Agreement shall remain in effect. The Manager shall notify all known
creditors and claimants of the dissolution of the Company in accordance with the
provisions of the Act.

15.3 Final Distribution. The proceeds from the liquidation of the
Company shall be distributed as follows:

15.3.1 First, to creditors, including Members who are creditors,
until all of the Company’s debts and liabilities are paid and discharged (or provisions are
made for payment thereof); and

15.3.2 The balance, if any, to the Members, in proportion to their
Percentage Interests as of the date of such distribution, after giving effect to all
contributions, distributions, and allocations for all periods.

15.4 Distributions in Kind. In connection with the termination and
liquidation of the Company, the Manager shall attempt to sell all of the Company
property and assets. To the extent that property or assets are not sold, each Member
will receive his or her Percentage Interest of any distribution in kind. Any property or
assets distributed in kind upon liquidation of the Company shall be valued on the basis
of an independent appraisal or by majority agreement of the Members, and treated as
though the property or assets were sold and the cash proceeds distributed.

15.5 No Recourse Against Other Members. The Members shall look
solely to the assets of the Company for the return of their investment, and, if the
property remaining after the payment or discharge of the debts and liabilities of the
Company is insufficient to return such investment, no Member shall have any recourse
against any other Member.

15.6 Deficit Capital Accounts. Notwithstanding anything to the contrary
contained in this Operating Agreement, and notwithstanding any custom or rule of law to
the contrary, any Member with a deficit in the Member's Capital Account shall not be
obligated to contribute such amount to the Company to bring the balance of such
Member’s Capital Account to zero.

16.7 Aricles of Dissolution. On completion of the distribution of
Company property and assets as provided herein, the Company is terminated, and the
Members (or such other person or persons as the Act may require or permit) shall file
articles of dissolution with the appropriate state agency, cancel any other filings made
pursuant to the Act, and take such other actions as may be necessary to terminate the
Company.
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16. GENERAL PROVISIONS.

16.1 Compliance with Act. The Members and the Manager agree not to
take any action or fail to take any action which, considered alone or in the aggregate
with other actions or events, would result in the termination of the Company under the
Act.

16.2 Lawful Purpose. When used throughout this Operating Agreement,
the term “lawful purpose” and any similar phrase shall mean any purpose allowed for
under the laws of the State of Alaska, irrespective of issues related to federal law or the
laws of any other state.

16.3 Additional Actions and Documents. The Members and the Manager
agree to take or cause to be taken such further actions, to execute, acknowledge,
deliver, and file, or cause to be executed, acknowledged, delivered, and filed, such
further documents and instruments, and to use best efforts to obtain such consents, as
may be necessary or as may be reasonably requested to fully effectuate the purposes,
terms, and conditions of this Operating Agreement, whether before, at, or after the
closing of the transactions contemplated by this Operating Agreement.

16.4 Notices. Any notice hereunder to any Member or the Manager shall
be in writing and shall be effective when actually delivered at the address shown below
or at such other address as they may have designated by written notice received by the
other parties to this Operating Agreement.

If to: Chism Leimbach
38150 Rochelle Ave.
Chugiak AK 99567

Ifto: Mark Fazio
8526 S. Ben Hur Drive Unit 2
Palmer, AK 99645

16.5 Severability. If a court of competent jurisdiction finds any provision
of this Operating Agreement to be invalid or unenforceable as to any person or
circumstance, such finding shall not render that provision invalid or unenforceable as to
any other persons or circumstances. |[f feasible, any such offending provision shall be
deemed to be modified to be within the limits of enforceability or validity. However, if the
offending provision cannot be so modified, it shall be stricken and all other provisions of
this Operating Agreement in all other respects shall remain valid and enforceable.

16.6 Survival. It is the express intention and agreement of the Members
that all covenants, agreements, statements, representations, warranties, and
indemnities made in this Operating Agreement shall survive the execution and delivery
of this Operating Agreement.
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16.7 Waiver. No delay on the part of a Member or the Manager in the
exercise of any right, power, or remedy shall operate as a waiver thereof, nor shall any
single or partial exercise of any right, power, or remedy preclude other or further
exercise of any other right, power, or remedy.

16.8 Amendments. This Agreement may be amended by a vote of the
majority of the Members. No amendment, or waiver of, or consent with respect to, any
provision of this Operating Agreement shall be effective unless it shall be in writing and
signed and delivered by the Members. The rights and remedies herein expressly
provided are cumulative and not exclusive of any other rights or remedies which a
Member or the Company would otherwise have at law or in equity or otherwise.

16.9 Computations. = When any calculation or other accounting
computation is to be made for the purpose of this Operating Agreement, that calculation,
to the extent applicable and except as otherwise specified in this Operating Agreement,
shall be made in accordance with GAAP in effect at the time.

16.10 Binding Effect. Subject to any provisions hereof restricting
assignment, this Operating Agreement shall be binding upon and shall inure to the
benefit of the Members and their respective successors and assigns.

16.11 Limitation on Benefits of this Operating Agreement. Subject to
Section 7.11, it is the explicit intention of the Members that no person other than the
Members and the Company is or shall be entitled to bring any action to enforce any
provision of this Operating Agreement against any Member or the Company, and that
the covenants, undertakings, and agreements set forth in this Operating Agreement
shall be solely for the benefit of, and shall be enforceable only by, the Members (or their
respective successors and assigns as permitted hereunder) and the Company.

16.12 Captions. Section captions used in this Operating Agreement are
for convenience only and shall not affect the construction of this Operating Agreement.

16.13 Governing Law. This Operating Agreement is a contract made
under and governed by the laws of the State of Alaska. All obligations and rights of the
parties stated herein shall be in addition to, and not in limitation of, those provided by
applicable law.

16.14 Dispute Resolution. In the event of a dispute arising out of or in
connection with this Operating Agreement, the Members will attempt to resolve the
dispute through friendly consultation. If the dispute is not resolved within a reasonable
period then any or all outstanding issues may be submitted to mediation in accordance
with any statutory rules of mediation. If mediation is unavailable or is not successful in
resolving the entire dispute, any outstanding issues will be submitted to final and
binding arbitration in accordance with the laws of the State of Alaska. The arbitrator's
award will be final, and judgment may be entered upon it by any court having jurisdiction
within the State of Alaska. If the parties cannot agree upon an arbitrator within thirty
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(30) days of a request for arbitration, then any Member may contact the American
Arbitration Association to initiate the proceedings, including for the selection of
arbitrators.

16.15 Integration. This Operating Agreement (including the Exhibits
hereto) and the Articles of Organization represent the entire agreement between the
Members with respect to the transactions contemplated herein, and supersede all prior
oral or written agreements, commitments, or understandings with respect to the matters
provided for herein.

16.16 Counterparts. This Operating Agreement may be executed in any
number of counterparts, each of which when so executed and delivered shall be
deemed to be an original and all of which counterparts taken together shall constitute
but one and the same instrument. Signature and acknowledgment pages may be
detached from the counterparts and attached to a single copy of this Operating
Agreement to form one document.

16.17 Strict Construction. It is the intent of the Members upon execution
hereof that this Operating Agreement shall be deemed to have been prepared by all of
the parties to this Operating Agreement, to the end that no Member shall be entitled to
the benefit of any favorable interpretation or construction of any term or provision hereof
under any rule or law.

IN WITNESS WHEREOF, following adoption of this Operating Agreement by the
Members, the Members have executed this Operating Agreement as of the date first set
forth above.

Chism Leimbach

/N Sz

Mark Fazio
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EXHIBIT "A"

INITIAL CAPITAL CONTRIBUTIONS OF MEMBERS

Member Percent | Description of Capital
Interest | Contribution

Chism Leimbach 50% Sweat Equity
Mark Fazio 50% Sweat Equity
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THE STATE

"ALASKA

PO Box 110806, Juneau, AK 99811-0806
(907) 465-2550 « Email: corporations@alaska.gov
Website: Corporations.Alaska.gov

Articles of Organization
Domestic Limited Liability Company

1 - Entity Name
Legal Name:  Top Shelf Herbs Of Alaska LLC

2 - Purpose

The purpose is to open a retail marijuana store

3 - NAICS Code

AK Entity #: 10105363
Date Filed: 05/03/2019
State of Alaska, DCCED

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

FOR DIVISION USE ONLY

Web-5/3/2019 11:03:36 PM

453998 - ALL OTHER MISCELLANEOUS STORE RETAILERS (EXCEPT TOBACCO STORES)

4 - Registered Agent

Name: Chism Leimbach
Mailing Address:  P.O. Box 1735, Nome, AK 99762
Physical Address: 122 W 5th Ave , Nome, AK 99762

5 - Entity Addresses
Mailing Address:  P.O. Box 1735, Nome , AK 99762
Physical Address: 122 W 5th Ave , Nome, AK 99762

6 - Management

The limited liability company is managed by its members.

Page 1 of 2






7 - Officials

Name Address % Owned Titles
Vernon Adkison Organizer
Chism Leimbach Organizer
Mark Fazio Organizer

Name of person completing this online application

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

Name: Chism Leimbach

\WCO Page 2 0f 2
GEP 1 82022






Alaska Entity #10105363

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

Certificate of Organization

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

ACCORDINGLY, the undersigned, as Commissioner of Commerce, Community, and

Economic Development, and by virtue of the authority vested in me by law, hereby
issues this certificate to

Top Shelf Herbs Of Alaska LLC

IN TESTIMONY WHEREOQF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective May 03, 2019.

N ATIN A S
Julie Anderson
Commissioner






(. ( AK Entity #: 10105363
- Date Filed: 12/16/2020
State of Alaska, DCCED

THE STATE

SR OIIREDN URE ONLY

"ALASK

Division of Corporations, Business, and Professional Licensing
PO Box 110806, Juneau, AK 99811-0806

(807) 465-2550 « Email: carporations@alaska.gov

Website: corporations.alaska.gov

Domestic Limited Liability Company

2021 Biennial Report
Far the period ending December 31, 2020

Due Date: This repart along with its fees are.due by January 2, 2021

Fees: If postmarked before February 2, 2021, the fee is $100.00.
If postmarked on or-after February 2, 2021 then this repart is delinquent and the fee is $137.50.

Entity Name: Top Shelf Herbs Of Alaska LLC Registered Agent information cannot be changed on this form. Per
. . Alaska Statutes, to update orchange the Registered Agent
Entity Number: 10105363 information this entity must submit the Statement of Change form

Home Country: UNITED STATES for this entity type alang with its filing fee.

Home State/Prov.: ALASKA Name: Chism Leimbach
Physical Address: 901 PHOTO AVE STE A, ANCHORAGE, Physical Address: 901 PHOTQO AVE STE A, ANCHORAGE,
AK 99503 AK 99503
Mailing Address: 901 PHOTO AVE STE A, ANCHORAGE, Mailing Address: 801 PHOTO AVE STE A, ANCHORAGE,
AK 99503 AK 99503

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

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

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

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

Manager
Member

Full Legal Name Complete Mailing Address % Owned
Chism Leimbach 38150 ROCHELLE AVE, CHUGIAK, AK 99567 50.00 X1 x
Mark Fazio 8526 'S BEN HUR DR #2, PALMER, AK 99645 50.00 X

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

Purpose: The purpose is to open a retail marijuana store

NAICS Code: 453998 - ALL OTHER MISCELLANEOUS STORE RETAILERS (EXCEPT TOBACCO
STORES)

MNew NAICS Code {optional):

I RRCE

GEP T g 20727
Entity #: 10105363 o






( (
This form is for use by the named entity only. Only persons who are authorized by the above Official(s) of the named entity may make
changes to it. If you proceed to make changes to this form or any information on it, you will be certifying under penalty of perjury that you
are authorized to make those changes, and that everything on the form is true and correct. In addition, persons who file documents with

the commissioner that are known to the person to be false in material respects are guilty of a class A misdemeanor. Continuation means
you have read this and understand it.

Name: Chism Leimbach

Entity #: 10105363 Page 2 of 2







Alcohol and Marijuana Control Office

( ( 550 W 7th Avenue, Suite 1600
Anchorage, AK 99501

marijuana.licensing@alaska.gov

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

Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

What is this form?

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

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

Section 1 - Establishment Information

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

Licensee: Top Shelf Herbs of Alaska LLC License Number: | 22150
License Type: Rertail Marijuana Store
Doing Business As: | Top Shelf Herbs of Alaska LLC

PremisesAddress:  |901 Photo Avenue, Suite A
City: Anchorage State: |AK a4p: 99503

Section 2 - Individual Information
Enferiﬁformatién for.ltheindivfdﬁalIicensee. o |
Name: Mark Fazio
Title: Member, Manager

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No

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

another marijuana establishment license?

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

[Form M3-00] (rev 09/27/2018) Pagelof3
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marijuana.licensin

Alaska Marijuana Control Board

Form MIJ-00: Application Certifications

Section 4 - Certifications

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

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

alaska.gov

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

Initials

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

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

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

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

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

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

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

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

| certify that | meet the residency requirement under AS 43.23 for a permanent fund dividend in the calendar year in
which 1 am initiating this application.

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

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

mni

[Form M1-00] (rev 09/27/2018) Page2o0f3






Alcohol and Marijuana Control Office
{ ( 550 W 7th Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov
https://www.commerce.alaska.gov/web/amco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

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

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

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

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

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

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

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

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

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

All marijuana establishment license applicants:

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

true, correct, and complete \\\\\\\\\“l}lmﬂllf/////

e U

si\\ i K,

7z,
£70°55%

ARt Of licensee E | NOTA.RY z'- Notary Public in and for the State of Alaska

N ’\PUBLIC S

Wil FHZIO % oS

% ““““" %\\ My commission expires:

T
Printed name of licensee

<y 'fn :,snm\\\ ‘

Subscribed and sworn to before me this / day of -%(ﬂ , 202:2 .

Page3o0f3
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Alcohol and Marijuana Control Office

( ( 550 W 7t Avenue, Suite 1600
Anchorage, AK 99501

marijuana.licensing@alaska.gov

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

Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-07: Public Notice Posting Affidavit

What is this form?

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

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

considered complete.

Section 1 - Establishment Information
Enter Iriforiation for the businsss seeking tabe liceresd, es identified on the licariss application.
Licensee: Top Shelf Herbs of Alaska LLC License Number: | 22150
License Type: Retail Marijuana Store
Doing Business As: | Top Shelf Herbs of Alaska LLC
PremisesAddress:  |901 Photo Avenue, Suite A
City: Anchorage State: | AK ZIP: 199503

Section 2 - Certification

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

proposed premises:

Start Date: dg:)()ﬁ S l %)&Q End Date: ‘} uUNe ZO,&)Q;}

Other conspicuous location: (fd 6( B—"‘rl : 3 fd = IOD = M 4 . ﬁlba/
it ovegl, B 49508

| declare under penalty of unsworn falsification that th@@% rfig [l accompanying schedules and statements, is true, correct,
and complete. ¥ §0. %
bt "". ; £ vaOTARY’.‘- E f [ AV AL
Slgnature of licensee = 4': PUBLIC _5* _F: Notary Public in and for the State of Alaska
= XS
= P, . ? s

Mark FaZIO ?//‘///\ é' .......... \k-“\{\\" My commission expires: O% / I O ! LO 2—6
Printed name of licensee /////””ﬂﬁ“{::‘\&\\\\\

- o , ~

Subscribed and sworn to before me this 21~ dayof _ JUNE ol

- e ——————— ] —

[Form MJ-07] (rev 10/05/2017) orD 1 9 2199 Pagelof1







Alcohol and Marijuana Control Office

550 W 7t Avenue, Suite 1600

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

—

Alaska Marijuana Control Board

Form MJ-08: Local Government Notice Affidavit

What is this form?

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

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

Section 1 - Establishment Information
e kst for i busiiress seeking to be licensed, as identified on the license application.
Licensee: Top Shelf Herbs of Alaska LLC License Number: | 22150
License Type: Retail Marijuana Store
Doing Business As: | Top Shelf Herbs of Alaska LLC
Premises Address: | 901 Photo Avenue, Suite A
City: Anchorage State: |AK ZIP: 199503

Section 2 - Certification

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

Local Government(s): MUﬂIClpallty Of AnChorage Date Submitted: é/l /90 ja¥ay

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

Community Council: L )‘E ) &) (‘d Cglm mun i% CA)QQQ]. l Date Submitted: {2 [’{ / 20248
{Municipality of Anchorage and Matanuska-Susitna Borough only)

| declare under penalty of unsworn falsification that this form, i@gﬂlﬂwg}}ﬂccompanying schedules and statements, is true, correct,

and complete. .g‘\\xq\\;‘ﬂ)imsU) //.//% p
N ssion 20 Gy
Signature of licensee / _-E: NOTARY % Notary Public in and for the State of Alaska
: Z 4+ PUBLIC i x § _
Mark Fazio %;tp» %ym@@é? My commission expires:
Printed name of licensee /4,’;?/ ’F UFF\}%\\\\\\\

s

Subscribed and sworn to before me this / day of

2022 AMEO

=>s=—————i~~
oEF X/
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Alcahol and Marijuana Control Office

550 W7t Avenue, Suite 1600

Anchorage, AK 99501

marliuans icensing@slagka.goy

ttnsy/ S wwwe. tomi ; 2O JEGT
Phone; 907.289.0350

Alaska Marijuana Control Board
Form MJ-14: Licensed Premises Diagram Change

What is this form?

This licensed pramises diagram change form Is required for-all marljuans establishment licensees seeking to alter the functional
floar plan or reduce or expand the area of the establishment’s existing licensed premises.
The required $250 change fee may be mads by check, cashler's chack, or money order,

This form must be completed and submitted to AMCO's main offlce prior to altering the existing floor plan, and
along with an inltiated application for an Onsite Consumption Endorsement if applicable. The ficensed premises may
nat be aitered unless and until the application has been approved by the board,

Licensee: Top Shelf Herbs Of Alaska LLC e# 129150
License Type: Retail Marijuana Store

Dolng Business As: 1 Top Shelf Herbs Of Alaska LLC
PremisesAddress: 1901 Photo Ave Suite A

City: Anchorage

State: | Alaska | ZIP: |gg5n3

The followjng detalls must be included:

7], Ucense number and DBA
X1 Legend or key

“$¢}Calor coding

K.} Dimensions

7%, Labels

X}, Trua north arrow

5] Surveillance room
i¢l4Licensed premises boundary

X} Restricted access areas

L% Storage areas )
£\} Entrances, exits, and windows AR
(A Walls, partitions, and counters

A, Any other areas that must be labeled for specific license types

i} gerving area**

“R/ Employee manitoring area**

ti Ventllation exhaust points, If applicable**

items marked with o dauble asterisks {**) are only required for thase retall marijjuana estoblishments that are submitting the Mi-14

Jorm in confuniction with an onsite consumption endorsement applicotion.

[Form M1-14} {rev 4/25/2019) Paga10f3
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e,

o0 3 Alaska Marijuana Control Board

et FOrm MJ-14: Licensed Premises Diagram Change

“
/,’
i

Section 3 - Summary of Changes
Provide a summary of the changes for which you are requesting approval.

Cut an 7ft x 10ft access hole in the non-structural wali that currently separates the waiting and retail
area to rearrange the show room and move display cases to make the area more open and remove

the blind spot. This new retail area will hold 2 display cases and will have two (2) point of sale
systems facing into the old waiting area.

Section 4 - Declarations

Read each statement below, and then sign your initials in the corresponding box to the right [if applicable]:

Initials
If a local building permit is required, | have attached a copy of it to this form.
The proposed changes conform to all applicable public health, fire, and safety laws. MF
| have included a title, lease or other documentation showing sole right of possession to the
additional area(s) if the additional area(s) are not already part of my approved licensed premises.

As a marijuana establishment licensee, | declare un
schedules and statements, is true/torrect, and

.......

\\\\mlm//////
r pen ups @a iqn that this form, including all accompanying

\

/

Wity
NAr”/
i r
S2 ¥
v
a&
A%
/lmym\\\\\

5

3

s
=y

Signature of license

Mark Fazio

Printed name of licensee

Atary Public in and for the Srte of Alaska.

My commission expires: ; 5

-

\\ e me thiz_g_dday ofwb Y 202_2.—

i
RN

Subscribe:

FX
SR
=
=5

-
27,
0/

[Form MJ-14] (rev 4/25/2019)

22150 Page 2 of 3

License #
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Alaska Marijuana Control Board
Form MJ-14: Licensed Premises Diagram Change

Local Government

Local Govemmant Review (to be completed by an appropriate local government official): Yes No  Pending
The proposed changes shown on this form conform to all local restr{ctions and la ‘?&' &\‘ @ D D
xphnor P\G; riegnon

A local building permit is required for the proposed changes. 40 Mo, A. SLUP re«vﬂ-"f 0( D m

8-95-a2

Bullding Permit # Date

:.R\/m Vo/fe Senipr Plannémn

Printéd name of_'locat government official Title

Ca .
vernment official

AMCO Review:; DocuSigned by: Approved  Disapproved
%/ // ’ fon . Wilson. m D
Slg?&ﬁe of AMCO Enforcement Supervisor Signature oF DIRFAYFOF2B141E. .
James Hoelscher 9/7/2022 Joan M. Wilson e
Printed name of AMCO Enforcement Supervisor Printed name of Director Date
AMCO Comments:

Requires camera coverage inspection by enforcement.

T L o Y e ) I = e .
[Form Mi-14] {rev 4/25/2019) e Page3of3
L ey22150 !

#100400349 AMCO Received 8/25/2022
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\ ( Alcohol and Marijuana Control Office

QO‘J % MAR’ 550 W 7th Avenue, Suite 1600
60 “{L Anchorage, AK 99501
; k4 marijuana.licensing@alaska.gov
AMCO Alaska Marijuana Control Board https://www.commerce.alaska.gov/web/amco
. . Phone: 907.269.0350
Marijuana Establishment
v — Form MIJ-17c: License Transfer Application

What is this form?

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

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

Section 1 - Transferor Information

Enter information for the current licensee and licensed establishment.

Licensee: Top Shelf Herbs of Alaska LLC License Number: | 22150

License Type: Retail Marijuana Store

Doing Business As: Top Shelf Herbs of Alaska LLC

Premises Address: 901 Photo Avenue, Suite A

City: Anchorage State: | Alaska ZIP: (99503
Email: MarkFazio66@gmail.com

Local Government: Municipality of Anchorage

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

Section 2 - Transferee Information

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

Licensee: Top Shelf Herbs of Alaska LLC Alaska Entity # 110105363
Mailing Address: 901 Photo Avenue, Suite A

City: Anchorage State: AK ZIP: 199503
Doing Business As: Top Shelf Herbs of Alaska LLC

Business License #: 2088101 Business Phone: 007-222-2488
Designated Licensee: |Mark Fazio

Contact Email: MarkFazio66@gmail.com Phone # .A}\*&G7—707-9341

SEP 1 3 202

[Form MI-17¢] (rev 09/27/2018) Page 1of4






Alaska Marijuana Contr(-_ . doard
Form MJ-17c: License Transfer Application

AMCO

Section 3 - Entity Ownership Information

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

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

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

e Ifthe applicantis a limited liability company, list each member holding any ownership interest and each manager.

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

Entity Official Name: | Mark Fazio

Title(s): Manager/Member Phone: 1907-707-9341 | %Owned: | 100
Email: markfazio66 @gmail.com

Mailing Address: 24218 Long Lake Road PO Box 1331

City: Willow State: | Alaska apr: 199688
Entity Official Name:

Title{s): Phone: % Owned:

Email:

Mailing Address:

City: State: ZIP:
Entity Official Name:

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

Mailing Address:

City: State: ZIP:

Entity Official Name:

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

Mailing Address:

City: State: ZIP:

Entity Official Name:

Title(s): Phone: % Owned:

Email:

Mailing Address:

City: State: ZIP:

[Form MI-17¢] {rev 09/27/2018) Page2of4
Liuense#221 50 AMC(
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Alaska Marijuana Contrq’ sard (
Form MJ-17c: License Transfer Application

Section 4 - Other Licenses

Ownership and financial interest in other marijuana establishments: Yes No

Does any representative or owner named as a transferee in this application have any direct or indirect v

financial interest in any other marijuana establishment that is licensed in Alaska?

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

Section 5 — Authorization

Communication with AMCO staff: Yes No

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

AMCO staff?

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

Jason Brandeis, Attorney

Sectibn 6 - Transferee Certifications

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

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

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

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

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

As an applicant for a marijuana establishment license, | declare ﬁ enalty of unsworn falsification that | have read and am familiar
with AS 17.38 and 3 AAC 306, and that this form, lncludmg \E@gmg schedules and statements, is true, correct, and complete.

§ & : % %/KM gu J| ﬁ\ ,
/ S # a Z a
Signature of transferee % : I;J’SP}ELI(‘:Y : :_E_' mtary Public in and for the State of Alaska.
Z ¥* NS
e} VX S 47/?
ﬁQA_éK FA 4 %/Iy ﬁ"’"""’ 2@& ‘t{\‘\‘} My commission expires: 044‘ Q’?,M

Printed name of transferee ///// \\\\
Subscribed ar{g’MN'\n to before me thlsa’ day of, f‘*M M/ ,2027.

Page3of4

[Form MJ-17¢] (rev 09/27/2018) 221 50 SEP 1 32027
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Alaska Marijuana Contrq’ »ard (

2" Form MJ-17c: License Transfer Application
ﬂ

Section 7 - Transferor Certifications

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

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

g,
XNOA. U,

\5‘\\ % .-.0'"'_ ----- //
W &;‘f?‘“&“’“’%ﬁ‘%
S
( ;Lt‘-( Q (™S /NOTARY:
Signature of transferor ___3; prngC :__.*
Z e, S
/hl S\ )__,_p wbdd\ ////) 77 Ozf: RS *'\\\\% My commission expires:
Printed name of transferor - ///”NIH ll\\\\\\\\\\

Subscribed and sworn to before me this 3[ day of ﬁ? a&/]_,. P 20_21 :

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

My commission expires:

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

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

My commission expires:

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

ARMC

[Form Mi-17c] (rev 09/27/2018) 2 21 50 Pagedof 4

License #







Alcohol and Marijuana control Office

& M ite 1600

o & M4 0w 7th Avenue, Suite
_fb\\o-":‘ 2 t”’,"&:\ 350 T pnchorage, AK 99501
. \ \ Alaska Marijuana Control Board MMWWM
phone: 907.269.0350

AMCO | | :
L IF ")«"}ﬂ;‘f Form MIJ-17d: Unaltered Operating Plan and/or Premises

“'_C‘ - e 'é’/ u
it o5 Diagram Form

Why is this form needed?
This operating plan and/or diagram form is required to be submitted by the transferee for any marijuana establishment transfer
license application where the transferee is not making changes to the operating plan and/or premises diagram approved by the

Marijuana Control Board, in the course of the transfer application, per 3 AAC 306.045(e). By completing this form you are certifying
that no changes will be made to the operating plan and/or premises diagram that have been previously submitted and approved
for this license. This form replaces the Information required by regulations 3 AAC 306.020(b)(8), 3 AAC 306.020(c), 3 AAC
306.315(2), 3 AAC 306.420, 3 AAC 306.520(2) and (3), and 3 AAC 306.615 if no changes are being made to your operating plan or

diagram during the transfer.
Section 1 - Establishment Information

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

New Licensee: Top Shelf Herbs of Alaska LLC License Number: 22150
License Type: Retail Marijuana Store

Doing Business As: | Top Shelf Herbs of Alaska LLC

PremisesAddress:  |901 Photo Avenue, Suite A

state: |AK ZIP: 199503

City: Anchorage

Section 2 - Certification

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

applicable box(es) to the right: Initials

| certify that there will be no changes to the aperating plan for this license.
If the above statement is certified you will not be required to submit forms MJ-01 and MI-03,-MiI-04-0M-05-arVil-06- m

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

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

other documents submitted are true and correct. | understand that any falsification or misrepresentation of any item or
response In this application, or any attachment, or documents to support this application, is sufficient grounds for denying
or revoking a license/permit. | further understand that It is a Class A misdemeanor under Alaska Statute 11.56.210 to falsify

an application and commit the crime of unsworn falsification.
Mark Fazio ﬂ/M ,{/}( 4

Printed name of transferee ngngturg of transferee

[Form M-17d] (rev 3/24/2022) Pagelofl

AMCC
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MEMORANDUM

TO: AMCO STAFF, MARIJUANA CONTROL BOARD
FROM: TOP SHELF HERBS OF ALASKA LLC

DATE: SEPTEMBER 2, 2022

RE: AMENDMENT TO PREVIOUSLY-APPROVED MJ-03

Attached is a copy of the MJ-17d form certifying that there are no changes to the
previously approved MJ-01 form submitted for this license. However, the Licensee does
not certify that there are no changes to the MJ-03 or MJ-02 forms because the Licensee
requests approval to make one minor change to the previously-approved MJ-03 and a

change to the MJ-02 that would only apply if the MJ-03 changes are approved.

Specifically, the licensee requests the following changes, which will permit “deli-
style” sales at the facility. The licensee requests to remove the strikethrough language

and add the following bold language to section 5.1 of the previously-approved MJ-03:

Marijuana flower and prerolls will be packaged i
that-has—beensealed-and labeled in accordance with all state laws. Pre-
packaged marijuana flower and prerolls will be hanging on a slat wall or in
baskets hung on the slat wall, or in display cases, where only employees can
have access. Edibles and concentrates will be displayed in a locked cooler
display case. Extra inventory will be stored in cabinets that remain behind the
counter. There will be bud display containers located in the display cases
and/or tethered to a display counter that customers will have the option to look
at and smell. Each container will be protected by a screen and the containers
wnll remaln in monltored custody of the retall store durmg customer mspectton

leé@d—stee#—eabmets—e#a—leeked—ﬁeezer—epre#@eatep At closmg, aII

product will be secured—either locked in the storage room or in locked
cabinets, freezers, or refrigerators in the main sales area. Products will be
place into opaque bags at the end of the sale if they are not already in opaque
packaging. Marijuana flower may also be sold “deli-style,” whereby flower
will be displayed in labeled jars, as described above, or otherwise behind
the sales counter or in display cases where they cannot be accessed by
customers, but where customers can see the jars. Customers may also
be handed the deli-style jars for closer inspection or smell. For deli-style
purchases, budtenders will take orders from customers, weigh the flower
on a certified scale, then package and label it.

AMCC

SEP 1 3 2022






If this change is approved, the licensee then requests approval of the revised
floor plan submitted with this application

Note: the Licensee also has a pending Licensed Premises Diagram Change
application previously filed with APOC, and the changes described above are
requested changes from that premises diagram.)

AMCC

- SEP 1 32022
01246599.D0CX SEP 1 3202
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MEMORANDUM

TO: AMCO STAFF, MARIJUANA CONTROL BOARD
FROM: TOP SHELF HERBS OF ALASKA LLC

DATE: SEPTEMBER 2, 2022

RE: AMENDMENT TO PREVIOUSLY-APPROVED MJ-03

Attached is a copy of the MJ-17d form certifying that there are no changes to the
previously approved MJ-01 form submitted for this license. However, the Licensee does
not certify that there are no changes to the MJ-03 or MJ-02 forms because the Licensee
requests approval to make one minor change to the previously-approved MJ-03 and a
change to the MJ-02 that would only apply if the MJ-03 changes are approved.

Specifically, the licensee requests the following changes, which will permit “deli-
style” sales at the facility. The licensee requests to remove the strikethrough language
and add the following bold language to section 5.1 of the previously-approved MJ-03:

Marijuana flower and prerolls will be packaged in-an-opague-barrierbag
that - hasbeen-sealed-and labeled in accordance with all state laws. Pre-

packaged marijuana flower and prerolls will be hanging on a slat wall or in
baskets hung on the slat wall, or in display cases, where only employees can
have access. Edibles and concentrates will be displayed in a locked cooler
display case. Extra inventory will be stored in cabinets that remain behind the
counter. There will be bud display containers located in the display cases
and/or tethered to a display counter that customers will have the option to look
at and smell. Each container will be protected by a screen and the containers
will remaln in momtored custody of the reta|I store durlng customer mspectlon

leeked—steel—eabu%ts—er—a—leeked—#eeze%er—mfngeaatep At closmg, aII
product will be secured—either locked in the storage room or in locked
cabinets, freezers, or refrigerators in the main sales area. Products will be
place into opaque bags at the end of the sale if they are not already in opaque
packaging. Marijuana flower may also be sold “deli-style,” whereby flower
will be displayed in labeled jars, as described above, or otherwise behind
the sales counter or in display cases where they cannot be accessed by
customers, but where customers can see the jars. Customers may also
be handed the deli-style jars for closer inspection or smell. For deli-style
purchases, budtenders will take orders from customers, weigh the flower
on a certified scale, then package and label it.





If this change is approved, the licensee then requests approval of the revised
floor plan submitted with this application

Note: the Licensee also has a pending Licensed Premises Diagram Change
application previously filed with APOC, and the changes described above are
requested changes from that premises diagram.)

01246599.DOCX
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MEMORIALIZING isr RENEWAL TERM FOR LEASE AGREEMENY

P ERM is entered into hetween [ essor and Lessee effective as of the

ase Agreement origmally dated June 12, 2019, related to the property comuy
Wie Avenue, Anchorage Alaska 99507 identified as Suite A

o el

O WHICH 18
Y AGRES

W

i shali terninate two |

Ly

se sha!l commence July 1402

abye bat, 2021

an went date of this Amendment to the
Lease Agreement. Per two-year renewal lerm. the rent
shall increase t y 3%

2. RENT: Month! arent. lenant’s pay a F:'A--l,m
LOrLGn vl the tlll;l!) UL, SNOW removal. aag property tax in %G

h,_i_\.lfr,i off of't

previous |2 months imm ver. at the end of the year, the actual uiliy

erty taxes. and it Tenant's portion 13 less than what was

addd Wit

enee for ".'a;n‘u:- e wtion. Similarly, f the amount

LT : . 5
s portion, Landiord shal refund

e exteat that the terms and conditions of this Lease Amendiment are to the contrary, all
gudarantees, and conditions of

. ] 3 o §is vk Fingagn
the Lease Agreement and anv amendinen's theret remaii

i 1'_(: T?.::'s,- and effe

Fasdic A8 & Soatles Ty
AR U SOUHERY, z.n,,r'.

AMCO
SEP 1 32022






COMMERICAL LEASE

1. PARTIES. This Commercial Lease (this “Lease”), dated, for reference purposes
only, June 13, 2019, is made by and between Bullseye Investments, LLC. (“Landlord™) and Top
Shelf Herbs of Alaska, LLC, and its members Chrism Leimbach, Judy Martinson and Mark
Fazio, collectively referred to as (the “Tenant”). Chrism Leimbach, Judy Martinson and Mark
Fazio, as material consideration for this Lease shall individually personally guarantee this Lease
(*Guarantor™).

2. PREMISES. Landlord hereby leases to Tenant and Tenant hereby leases from
Landlord, for the term, at the rental and upon all the conditions set forth herein, a portion of the
building located at 901 Photo Avenue, Anchorage, Alaska 99503 identified as suite A,
containing approximately Twelve Hundred (1,200) square feet (see Exhibit A for space leased
identification).

3. TERM.

3.1 INITIAL TERM. The Lease term shall commence on July 1, 2019
and shall continue for 24 months. Payment of rent shall not commence until August 1, 2019.

3.2  OPTION TO RENEW. Provided that Tenant is not in default in any
manner of the Lease agreement, he Tenant shall have the option to renew the Lease for an
additional period of two (2) years so long as Tenant shall provide Landlord with written notice of
their election to renew at least 90 days prior to the expiration of the term hereof and so long as
Tenant is current as to all obligations contained herein and is not in default under the terms and
conditions setout within this Lease. Tenant shall have a second option to renew, provided that
Tenant is not in default of any provision of this Lease, for an additional two (2) years, provided
Tenant provides at least 90 days’ notice to Landlord (written) notifying Landlord of its election
to exercise the option to renew. For each two year renewal term, the Rent shall increase by 3%.

3.3  Early Occupancy. Tenant shall be granted early occupancy to start tenant
improvement work for the month of July without having the obligation to pay rent for the month
of July so long as (i) Tenant and Landlord have executed this Lease; (ii) Tenant has paid its
August 1* months’ rent plus security deposit; and (iii) Tenant has provided an insurance
certificate to the Landlord as outlined in Section [0. Such early occupancy shall be under the
terms and conditions of the Lease except for the payment of rent and other charges.

4. RENT.

4.1 Commencement of Rent. Rental payment under this lease shall commence on the 1st day of
August, 2019. Tenant shall pay to landlord the first month rent $4050.00, Security Deposit
$10,000. The $10,000 of security deposit is only for Landlord’s extra assurance that the buildout
will be done in good workmanship manner — once the build out is complete, Landlord will

refund to Tenant all but $4,050.00 of said deposit funds. o il
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43  Security Deposit. = Simultaneously with the execution of this Lease
Tenant has deposited with Landlord the sum of $10,000.00. The $10,000.00 of security deposit
is only for Landlord’s extra assurance that the buildout will be done in good workmanship
manner — once the build out is complete, Landlord will refund to Tenant all but $4,050.00 of said
deposit funds.  Said sum shall be held by Landlord as security for the faithful performance by
Tenant of all the terms, covenants and conditions of this Lease to be kept and performed by
Tenant during the term hereof. If Tenant defaults with respect to any provision of this Lease,
including but not limited to the provisions relating to the payment of rent, Landlord may (but
shall not be required to) use, apply or retain all or any part of the Security Deposit for the
payment of any rent or any other sum in default or for the payment of any amount which
Landlord may spend or become obligated to spend by reason of Tenant’s default. If any portion
of said deposit is so used or applied, Tenant shall, within ten (10) days after written demand
therefor, deposit cash with Landlord in an amount equal to the amount used or applied, and
Tenant’s failure to do so shall be a default under this Lease. Landlord shall not be required to
keep this security deposit separate from its general funds, and Tenant shall not be entitled to
interest on such deposit. If Tenant shall fully and faithfully perform every provision of this
Lease to be performed by it, the security deposit or any balance thereof shall be returned to
Tenant within thirty (30) days following expiration of the Lease term. In the event of
termination of Landlord’s interest in this Lease, Landlord shall transfer said deposit to
Landlord’s successor in interest.

44  Late Charge. If any payment is not paid within five (5) days of the due
date, then there shall be added as additional rent an amount equal to 10 percent (10%) of the
delinquent payment for the month or portion thereof after the date it was due, provided, however.
if such sum and late charges are not paid in full on or before the tenth (10") day of the month,
such sum shall commence to bear interest at the rate of ten and one-half percent (10.5%) per
annum until paid in full.

s Payment of Rent,
.pstairs of 901 PhOtO Avu, ouglapc ZrxJul UL W sulll OUner aaaress as
Lauuory mdy om time to time designate.

5. CONSTRUCTION OF IMPROVEMENTS.

o Tenant understands that it is responsible for the quality, design, expense,
compliance, and all permits necessary to buildout the Premises for its intended use. Tenant
agrees that it is a material provision and requirement of this Lease that the first buildout action
shall be to build out the separating wall (shown on Exhibit A) that allows for the upstairs’ tenants
to have sole utilization the Entrance facing North Star and Tenant shall utilize install a door on
the Northemn Lights side of the building and shall utilize that door for its egress and ingress.

5.2 Tenant shall be responsible for cost of all buildout expenses, permit fees,
inspections, compliance with all applicable cndes signage, permits, maintenance and
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installation. Tenant understands and agrees that it must utilize bonded and insured contractors
and engineers for its buildout. All buildout plans, designed, and signage must be approved by
Landlord, said approval shall not be unreasonably withheld. All signage & buildout and related
improvements shall comply to all municipal and governmental codes.

Tenant shall be responsible for the design, construction and installation of Tenant’s own
leasehold improvements, trade fixtures, including, but not limited to all lights, branch winng
beyond the panel, floor coverings, parking lot and landscaping improvements required due to the
Municipality’s change of use permit, dumpster enclosure, interior partitioning, decor, shelves,
racks and counters, provided that the design and decor shall be subject to the reasonable prior
written approval of Landlord, and Tenant shall provide Landlord with appropriate design
drawings for approval prior to the construction and installation of Tenant’s leasehold

improvements.

Tenant shall not do or directly contract for anything to be done causing the Premises to be
encumbered by liens of any nature, and shall, whenever and as often as any lien is recorded
against said property, purporting to be for labor or materials furnished or to be furnished to
Tenant, discharge the same of record within 10 days of the date the lien is recorded by recording
the bond contemplated is A.S. 34.35.072 or otherwise appropriately satisfy the subject lien in
full. Failure to do so by Tenant results in a material breach of this Lease.

Tenant shall obtain waivers of lien rights and releases of claims from contractors,

subcontractors, and suppliers in connection with Tenant’s leasehold improvements and

shall indemnify and hold Landlord harmless from the same.

Landlord shall not be liable for any labor or materials furnished or to be furnished to
Tenant upon credit. Tenant shall have no authority, express or implied, to create or place any
lien or encumbrance of any kind or nature whatsoever upon, or in any manner to bind, the
interest of Landlord in the Premises or to charge the rentals payable hereunder for any claim in
favor of any person dealing with Tenant, including those who may furnish materials or perform
labor for any construction or repairs, and each such claim shall affect and each such lien shall
attach to, if at all, only the leasehold interest granted to Tenant by this instrument. At least ten
(10) days before commencing or causing to be commenced any work that is or may be the
subject of a lien for work done or materials furnished to the Premises, Tenant shall notify
Landlord in writing thereof, to allow Landlord, if it desires, to post and record notices of non-
responsibility or to take any other steps the Landlord deems appropriate to protect its interest.

Upon completion of construction the Tenant shall provide to Landlord valid lien releases
and satisfactory proof of payment of all liens, claims based on notices of right to lien, and other
claims against the Premises, and a Certificate of Occupancy for the Premises from the
Municipality of Anchorage. If the Tenant’s improvements are less than $5,000 Landlord shall
not require a Certificate of Occupancy.






7. UTILITIES. Effective Upon Signature, Tenant shall be responsible for
obtaining service and paying all charges for its own gas, electric, dumpster, water, sewer, refuse,
telephones, janitorial and parking lot maintenance to include snow plowing, sanding, application
of ice melt and clearing of sidewalks. Some of the utilities mentioned in this section 7 are shared
with upstairs tenants, and in that case, Tenant is responsible only for its pro rata amount of those
utilities.

8. USE. The Premises shall be used and occupied only for the purpose of Cannabis
Retail Establishment. Tenant will not commit or allow to be committed any waste upon the
Premises or any public, private, or mixed nuisance or other act or thing which disturbs the quiet
enjoyment of any other tenants in the Building. Tenant shall comply with all laws relating to its
use of the Premises and shall observe such reasonable rules and regulations as may be adopted
and published by Landlord for the safety, care and cleanliness of not only the Premises but also
the Building and for the preservation of good order therein.

B MAINTENANCE, REPAIRS AND ALTERATIONS.

9.1  Landlord’s Obligations.  Subject to any damage caused by the
negligence or intentional act or omission of tenant or tenant’s agents employees or invitees, or
Tenant’s contractors, Landlord, at Landlords expense, shall keep in good order, condition and
repair the foundation and structural portions of the exterior walls and exterior roof of the
building. Tenant shall install odor control filtration system if marijuana odor is detected outside
the building or on the upper level of the building.

9.2  Tenant’s Obligations. Subject to the provisions of Section 9.1 and
Section 11, Tenant, at Tenant’s expense, shall keep in good order, condition and repair the
Premises and every part thereof, including but not limited to the light bulb replacement,
plumbing, any mechanical or electrical apparatus, doors, window frames, hardware, glass and
nonstructural ceilings and walls. Tenant shall, at the expiration or termination of this Lease,
surrender and deliver up the Premises to Landlord in as good condition as when received by
Tenant from Landlord or as thereafter improved, reasonable use, wear and tear excepted. Tenant
shall repair any damage to the Premises or the Building occasioned by its use thereof or by the
removal of Tenant’s trade fixtures, furnishings and equipment, which repair shall include the
patching and filling of holes and repair of structural damage and re-constructing all walls,
lighting, and office spaces to the original condition pre-tenant occupancy.

93  Landlord’s Rights. If Tenant fails to perform Tenant’s obligations
under this Section 9, Landlord may (but shall not be required to) enter upon the Premises after
ten (10) days prior written notice to Tenant and put the same in good order, condition and repair
or otherwise cure the default, and the cost of such action plus fifteen percent (15%) thereof shall
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become due and payable as additional rent to Landlord together with Tenant’s next rental
installment.

9.4  Alterations and Additions. Tenant shall not, without Landlord’s prior
written consent, make any alterations, additions or improvements in the Premises. As a

improvements, additions or utility installations at the expiration of the term and restore the
Premises io their prior condition. Tenant shall not permit any mechanics or material men’s liens
to be filed against the Premises and shall hold Landlord harmless from any damage, loss or
expense arising out of any such work. All work on the Premises shall be done in compliance
with all applicable governmental codes and regulations. At Landlord’s option, all alterations,
improvements or additions which may be made on the Premises shall become the property of
Landlord and remain upon and be surrendered with the Premises at the expiration of the term.
Tenant’s machinery, equipment and trade fixtures other than those which are affixed to the
Premises so that they cannot be removed without material damage to the Premises shall remain
the property of Tenant and may be removed by Tenant, subject to the provisions of Section 9.2.

INSURANCE: INDEMNITY.

10.1  Liability Insurance. Tenant shall maintain in force during the term of
this Lease a policy of comprehensive public liability insurance issued by a company acceptable
to Landlord and insuring Tenant and Landlord against any liability, including without limitation
damage to other portions of the Building, arising out of the owmership, use, occupancy or
maintenance of the Premises and all areas appurtenant thereto, such insurance shall be in an
amount of not less than Two Million Dollars ($2,000,000.00) General Aggregate and One
Million Dollars ($1,000,000.00) for each occurrence. The limits of said insurance shall not,
however, limit the liability of Tenant hereunder. Such policies shall name Landlord and
Landlord’s agents as additional insured and shall provide that they may not be cancelled without
thirty (30) days prior written notice to Landlord. Landlord shall be furnished with a certificate
evidencing issuance of such policy of liability insurance, and such certificate shall recite that said
policy may not be cancelled without thirty (30) days prior written notice to Landlord. If Tenant
shall fail to maintain said insurance, Landlord may but shall not be required to procure and
maintain the same, at the expense of Tepant. Tenant shall provide Landlord with such
certificate prior to entering the Premises or starting tenant improvement work.

10.2 Personal Property Insurance. Tenant shall be responsible for
obtaining
and maintaining insurance on all its personal property and property of others stored and located
at, about or upon the Premises to cover such personal property for damage, theft, destruction and
other forms of loss in amounts sufficient for the replacement thereof in the event loss.

) I

2022

{l maintain in force during the termof i
this Lease, ¢ , .., .. —oeeeesoe swwuwww vy « wunupauy authorized to engage in the insurance
business in the State of Alaska, insuring the Building against damage or destruction by fire

and/or by perils covered by the standard form of extended coverage endorsements to fire
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insurance policies in the State of Alaska in effect at the time when the policies are obtained to
include limits that cover the full replacement of the building. Tenant shall provide proof of said
insurance.

104 Intentionally omitted.

10.5 Hold Harmless. Tenant shall indemnify, defend and hold Landlord
harmless from and against any and all claims arising from Tenant’s use of the Premises or from
the conduct of its business or from any activity, work or thing which may be permitted or
suffered by Tenant in or about the Premises and shall further indemnify, defend and hold
Landlord harmless from and against any and all claims arising from any breach or default in the
performance of any obligation on Tenant’s part to be performed under the provisions of this
Lease or arising from any negligence of Tenant or any of its agents, contractors, employees or
invitees and from any and all costs, attorneys’ fees, expenses and liabilities incurred in the
defense of any such claim or any action or proceeding brought thereon. Tenant hereby assumes
all risk of damage to property or injury to persons in or about the Premises from any cause, and
Tenant “ereby waives all claims in respect thereof against Landlord, excepting where said
damage ises solely out of the negligence of Landlord.

10.6 Exemption of Landlord from Liability. Landlord shall not be liable
for injury to Tenant’s business or any loss of income therefrom or for damage to the goods,
wares, merchandise or other property of Tenant, Tenant’s employees, invitees or customers or
any other person in or about the Premises; nor, unless caused solely by its negligence, shall
Landlord be liable for personal injury to Tenant or Tenant’s employees, agents, contractors and
invitees, whether said damage or injury results from conditions arising upon the Premises or
upon other portions of the Building of which the Premises are a part or from other sources or
places, and regardless of whether the cause of such damage or injury or the means of repairing
the same is inaccessible to Landlord or Tenant. Landlord shall not be liable for any damages
arising from any act or neglect of any other tenant, if any, of the Building in which the Premises
are located.

1. DAMAGE OR DESTRUCTION. In the event the Premises are
damaged to such an extent as to render the same un-tenantable in whole or in a substantial part
thereof or are destroyed, it shall be optional with Landlord to have Tenant repair or rebuild the
same; and after the happening of any such event, Tenant shall give Landlord or Landlord’s agent
immediate written notice thereof. Landlord shall have not more than (30) days after date of such
notification to notify Tenant in writing of Landlord’s option for Tenant to repair or rebuild said
Premises or the part so damaged as aforesaid, and if Landlord elects Tenant to repair or rebuild
said Premises, Tenant shall prosecute the work of such repairing or rebuilding without
unnecessary delay.

In the event the Building in which Premises are located shall be damaged (even though
the Premises hereby leased shall not be damaged thereby) to such extent that, in the opinion of
Landlord, it shall not be practicable to repair or rebuild, or is destroyed, then it shall be optional
with Landlord to terminate this Lease by written notice served on Tenant within thirty (30) days

after such damage or destruction.
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12 ADVERTISING AND _ WINDOWS. Tenant shall not inscribe any
inscription or post, place or in any manner display any sign, notice, picture, placard or poster or
any advertising matter whatsoever anywhere in or about the Premises or the Building at places
visible (either directly or indirectly as an outline or shadow on a glass pane) from anywhere
outside the Premises without first obtaining Landlord’s written consent thereto. Any such
consent by Landlord shall be upon the understanding and condition that Tenant will remove the
same at the expiration or sooner termination of this Lease and that Tenant shall repair any
damage to the Premises or the Building caused thereby. Tenant shall use window coverings that
conform to standards set by Landlord.

13. PERSONAL PROPERTY TAXES. Tenant shall pay or cause to be paid
before delinquency any and all taxes levied or assessed and which become payable during the
term hereof upon all Tenant’s leasehold improvements, equipment, furniture, fixtures and any
other personal property located in the Premises. In the event any or all of Tenant’s leasehold
improvements, equipment, furniture, fixtures and other personal property shall be assessed and
taxed with the real property, Tenant shall pay to Landlord its share of such taxes within ten (10)
days after delivery to Tenant by Landlord of a statement in writing setting forth the amount of
such taxes applicable to Tenant’s property.

14. RULES AND REGULATIONS. Tenant shall faithfully observe and comply
with the rules and regulations as may be adopted and published which Landlord may from time
to time promulgate and/or modify. Landlord shall not be responsible to Tenant for the
nonperformance of any of said rules and regulations by any other tenants or occupants.

15. LIENS AND INSOLVENCY. Tenant shall keep the Premises and the
Building free from any liens arising out of any work performed, materials ordered, or obligations
incurred by Tenant. If Tenant becomes insolvent or voluntarily or involuntarily bankrupt or if a
receiver, assignee or other liquidating officer is appointed for the business of Tenant and if the
receivership, assignment or other liquidating action is not terminated within thirty (30) days of
any such appointment, then Landlord may terminate this Lease and Tenant’s right of possession
under this Lease, at Landlord’s option. Tenant shall have no authority, express or implied, to
create or place any lien or encumbrance of any kind or nature whatsoever upon, or in any manner
to bind, the interest of Landlord in the Premises or to charge the rentals payable hereunder for
any claim in favor of any person dealing with Tenant, including those who may furnish materials
or perform labor for any construction or repairs, and each such claim shall affect and each such
lien shall attach to, if at all, the leasehold interest granted to Tenant by this instrument.

16. DEFAULTS. In the event of a default or abandonment by Tenant, Landlord shall
contact AMCO Enforcement to remove all marijuana or marijuana product — Landlord shall not
take possession of any marijuana/marijuana product. The occurrence of any one or more or the
following events shall constitute a default and breach of this Lease by Tenant:

16.1 Vacation of Premises. The vacating or abandonment of the
Premises by Tenant,
refer to Section 22.
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16.2  Failure to Provide Rent. The failure by Tenant to provide rent as
described in Section 4.1 or any other payment required to be made by Tenant hereunder as and
when due, where such failure shall continue for a period of ten (10) days after written notice
thereof by Landlord to Tenant;

163  Failure to Perform Covenants. The failure by Tenant to observe or
perform any of the covenants, conditions, or provisions of this Lease to be observed or
performed by Tenant, other than described in Section 16.2 above, where such failure shall
continue for a period of ten (10) days after written notice thereof by Landlord to Tenant;
provided, however, that if the nature of Tenant’s default is such that more than ten (10) days are
reasonably required for its cure, then Tenant shall not be deemed to be in default if Tenant
commences such cure within said ten (10) day period and thereafter diligently prosecutes such
cure to completion; and

164 Renewed Default. The commission by Tenant of any default described
above a second time and within two (2) months following the time when Tenant has been given
notice of such a default under Section 16.2 or Section 16.3 and has cured the same within the
permitted time.

17 REMEDIES IN DEFAULT.In the event of any such default or breach by
Tenant, Landlord may, at any time thereafter, in its sole discretion, with or without notice or
demand and without limiting Landlord in the exercise of a right or remedy which Landlord may
have by reason of such default or breach:

17.1  Termination. Terminate Tenant’s right to possession of the Premises by
any lawful means, in which case this Lease shall terminate and Tenant shall immediately
surrender possession of the Premises to Landlord. In such event, Landlord shall be entitled to
recover from Tenant all damages incurred by Landlord by reason of Tenant’s default, including
but not limited to the cost of recovering possession of the Premises; expenses of reletting,
including necessary renovation and alteration of the Premises; reasonable attorneys’ fees; the
worth at the time of award by the court having jurisdiction thereof of the amount by which the
unpaid rent and other charges and Additional Charges called for herein for the balance of the
term after the time of such award exceeds the amount of such loss for the same period that
Tenant proves could be reasonably avoided; and that portion of any leasing commission or tenant
improvement, if applicable, paid by Landlord and applicable to the unexpired term of this Lease.
Unpaid installments of rent or other sums shall bear interest from the date due at the maximum
legal rate;

17.2  Enforce Rights. Maintain Tenant’s right to possession, in which case

this Lease shall continue in effect whether or not Tenant shall have abandoned the Premises. In

such event, Landlord shall be entitled to enforce all of Landlord’s rights and remedies under this
Lease, including the right to recover the rent and any other charges and Additional Charges as
may become due hereunder; or
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173 Other Remedies.  Pursue any other remedy now or hereafter available
to Landlord under the laws or judicial decisions of the state in which the Premises are located.

18. PRIORITY. Tenant agrees that this Lease shall be subordinate to any mortgages
or deeds of trust now or at any time hereafter constituting a lien upon the Premises or the
Ruilding containing the same, to any and all advances to be made thereunder, and to the interest
thereon, and to all renewals, replacements and extensions thereof; provided that the mortgagees
or the beneficiaries named in said mortgages or deeds of trust shall agree to recognize this Lease
in the event of foreclosure if Tenant is not in default hereunder and if Tenant attorns to the
mortgagee Within five (5) days after written request from Landlord, Tenant shall execute any
documents that may be necessary or desirable to effectuate the subordination of this Lease to any
such mortgages or deeds of trust and shall execute estoppel certificates as requested by Landlord
from time to time in the standard form of any such mortgagee or beneficiary.

19. CONDEMNATION. If all of the Premises or any portion of the Building as may
be required for the reasonable use of the Premises shall be taken by eminent domain (or by a
voluntary conveyance made in lieu of a taking by eminent domain), this Lease shall
automatically terminate as of the date Tenant is required to vacate or will be deprived of the
reasonable use of the Premises, and all rentals shall be paid to that date. In the case of taking of
a part of the Premises, Tenant may, at it’s election, terminate this Lease by notice in writing to
Landlord within (10) days after the receipt by Tenant of written notice of the proposed taking,
and with any such notice by Tenant to Landlord to be effective on a date which shall be specified
by Tenant in the notice but shall be no later than thirty (30) days after the date of the giving of
notice. If within said thirty (30) day period Tenant does not exercise its right to terminate this
Lease becanse of a taking of a part of the Premises this Lease shall continue in full force and
effect, and the rental shall be equitably reduced based on the proportion by which the floor area
of the Premises is reduced, such rent reduction to be effective as of the date when possession of
such portion is delivered to the condemning authority. Landlord reserves all rights to damages to
the Premises for any taking by eminent domain, and Tenant hereby assigns to Landlord any right
Tenant may have to such damages or award, and Tenant shall make no claim against Landlord
for damages for termination of the leasehold interest or for interference with Tenant’s business.
Tenant shall have the right, however, to claim and recover from the condemning authority
compensation for any loss to which Tenant may be put for Tenant’s moving expenses and for the
interruption of or damage to Tenant’s business; provided that such damages may be claimed only
if they are awarded separately in the eminent domain proceeding and not as part of the damages
recoverable by Landlord.

20. PARKING AND COMMON AREAS.

20.1 Landlord’s Obligations and Rights. Landlord covenants that there

shall be an area for common areas and parking areas for the nonexclusive use of Tenant during '
the full term of this Lease; provided that the condemnation or other taking by any public -

authority or sale in lieu of condemnation of any or all of such common and parking areas shall
not constitute a violation of this covenant.
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Notwithstanding anything herein contained to the contrary, Landlord shall be entitled to
alter the Building services or facilities and the location of driveways, sidewalks or other common
areas and to extend existing buildings or erect new buildings or extend existing building(s) above
the Premises or other rentable Premises or common areas of the Premises or add new common
areas to or on the Premises; and upon any alteration of the common areas or upon
commencement of construction of any addition or additions to the Premises and upon any
addition of the new common areas, Landlord and Tenant shall execute such further and other
documents as may be required to reflect such alterations of the common areas to exclude areas
taken for construction of additional buildings or to include areas added as new common areas, as
the case may be.

20.2 Tenant’s Rights. Tenant, for the use and benefit of itself and
its agent, employees, customers, and licensees, shall have the nonexclusive right in common with
Landlord and other present and future owners and tenants and their agents, employees,
customers, and licensees to use said common and parking areas during the entire term of this
Lease for ingress, egress and automobile parking.

20.3 Rules and Regulations. Tenant, in the use of said common and
parking areas, agrees to comply with such reasonable rules, regulations and charges for parking
as Landlord may adopt from time to time for the orderly and proper operation of said common
and parking areas. Such rules may include but shall not be limited to the following: (1) the
restricting of employee parking to a limited, designated area or areas; and (2) the regulation of
the removal, storage and disposal of Tenant’s refuse and other rubbish.

2.  ENERGY CONSERVATION LEGISLATION. In the event that any
legislative enactment or decree of governmental authority shall require fundamental changes in
the heating, lighting and electrical systems or the fuel or power source utilized by such systems,
Landlord reserves the right, at any time and from time to time, to make changes in, additions to,
subtractions from or rearrangements of the Premises and the common areas of the Premises to
accommodate the required changes to the said systems or conversion to a different fuel or power
source; and Landlord reserves the right to install a central heating system to serve all Premises
and to erect, use and maintain wiring, mains, pipes, conduits and other means of distributing heat
to the Premises and in and through the Premises for the benefit of other portions of the Premises;
and Landlord and all persons authorized by it shall have the right, from time to time, to enter
upon the Premises for the purpose of access thereto for installation, maintenance and repair, and
such entry shall not be deemed to be an interference with Tenant’s possession under this Lease.
In the event Landlord is obligated to carry out such conversion, Tenant agrees to reimburse
Landlord for its proportionate share of the costs of operating said central heating systems and to
utilize the said central heating system in the place and stead of Landlord’s existing heating

system. Such repairs, alterations, additions or improvements shall be effected at such times and C

in such manner as to cause as little interruption to Tenant as possible. So long as Landlord shall
not interfere with Tenant’s business in the Premises more than is reasonably necessary in the
conduct of such repairs, changes, improvements and alterations, Tenant shall not have any right
to object. All of the alterations, improvements, repairs or additions mentioned in this paragraph
made in compliance with and by reason of legislative enactment or decree of governmental
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authority shall be made without any claim for damages or indemnification against Landlord or
diminution or abatement of rent.

22. CONTINUED OCCUPANCY BY TENANT.

22.1 Hours of Business. Tenant shall continuously during the entire term
hereof conduct and carry on Tenant’s business in the Premises and shall keep the Premises open
for business and cause Tenant’s business to be conducted therein during the usual business hours
of each and every business day as is customary for businesses of like character in the city in
which the Premises are located to be open for business; provided, however, that this provision
shall not apply if the Premises would be closed and the business of lenant temporarily
discontinued therein on account of strikes, lockouts or similar causes beyond the reasonable
control of Tenant.

23. NONWAIVER. Waiver by Landlord of any breach of any term, covenant or
condition herein contained shall not be deemed to be a waiver of such term, covenant or
condition or of any subsequent breach of the same or any other term, covenant or condition
herein contained. The subsequent acceptance of rent hereunder by Landlord shall not be deemed
to be a waiver of any preceding breach by Tenant of any term, covenant or condition of this
Lease, other than the failure of Tenant to pay the particular rental so accepted, regardless of
Landlord’s knowledge of such preceding breach at the time of acceptance of such rent.

24. SURRENDER OF POSSESSION. Upon expiration of the term of this Lease,
whether by lapse of time or otherwise, Tenant shall promptly and peacefully surrender the
Premises to Landlord.

25. HOLDING OVER. If Tenant shall, with the written consent of Landlord, hold
over after the expiration of the term of this Lease, such tenancy shall be for an indefinite period
of time on a month-to-month tenancy, which tenancy may be terminated as provided by the laws
of the State of Alaska. During such tenancy, Tenant agrees to pay Landlord rent at the rate of
One Hundred Fifty percent (150%) of the rental as set forth herein, unless a different rate shall be
agreed upon, and to be bound by all of the terms, covenants and conditions herein specified, so
far as applicable.

26. ASSIGNMENT AND SUBLETTING. Tenant shall not assign this Lease or
sublet the said premises, or any part thereof, or any right or privilege appurtenant thereto or
suffer any other person to use or occupy said premises for any portion except to a firm that the
Tenant has an interest in, without the written consent of Landlord first had and obtained, which
consent shall not be unreasonably withheld; and consent to one assignment, subletting,
occupation or use by any other person shall not be deemed to be a consent to any subsequent

assignment, subletting, occupation or use by another person; any assignment or subletting which
is consented to by the Landlord shall not relieve the Tenant herein of responsibility under this -

Lease.
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The Landlord shall have the right to assign this Lease at any time without consent of the
Tenant, and the assignee or assignees, if any, of the Landlord shall take subject to all the terms
and conditions of this Lease.

Tenant’s interest in all sub-Leases shall be assigned to Landlord as security for payment
of rents and performance of covenants herein required. :

27. NOTICES. All notices under this Lease shall be in writing and delivered in
person or sent by registered mail, return receipt requested, to Landlord at the same place rent
payments are made and to Tenant at the Premises or to such other respective addresses as may
hereafter be designated by either party in writing. Notices mailed as aforesaid shall be deemed
given on the date of such mailing. Email may be used to as notice for either party:

Tenant:
[insert email addresses]

Landlord
[insert email addresses

Mitial for both Tenat “landlsrl)

(T,

Tihek

28. COSTS AND ATTORNEYS’ FEES. %f by reason of any default on the
part of Tenant it becomes necessary for Landlord to employ an attorney, or in case Landlord
shall bring suit to recover any rent due hereunder or for breach of any provision of this Lease ot
to recover possession of the Premises, or if Landlord shall bring an action for any relief against
Tenant, declaratory or otherwise, arising out of this Lease, and Landlord shall prevail in such
action, then and in any such events Tenant shall pay Landlord a reasonable attorneys’ fee and all
costs and expenses expended or incurred by Landlord in connection with such default or action.

29. LANDLORD’S ACCESS. Landlord and its agent shall have the right to enter
the Premises at reasonable times for the purpose of inspecting it, showing it to prospective
purchasers or lenders and making such repairs as Landlord may deem necessary or desirable.
Landlord may, at any time, place on or about the Building any ordinary “For Lease™ signs and
may, during the last ninety (90) days of the term of this Lease, place on or about the Premises
any ordinary “For Sale or Lease” signs, without rebate of rent or liability to Tenant. Landlord
shall comply with the AMCO mandated visitor policy and shall not enter the premises without
signing into the visitor log, producing identification, and complying with all aspects of the
required Visitor Policy regulations.

30. CAPTIONS AND CONSTRUCTION. The titles to the sections of this
Lease are not a part of this Lease and shall have no effect upon the construction or interpretation
of any part hereof.

3.  REMOVAL OF PROPERTY. If Tenant shall fail to remove any of its
property of any nature whatsoever from the Premises at the termination of this Lease or when
Landlord has the right of reentry, Landlord may, at its option, remove and store said property
without liability for loss thereof or damage thereto, such storage to be for the account and at the

expense of Tenant. [f Tenant shall not pay the cost of storing any such property after it has been
Page 12 0
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stored for a period of ten (10) days or more, Landlord may, at its option, sell or permit to be sold
any or all of such property at public or private sale, in such manner and at such times and places
as Landlord in its sole discretion may deem proper, without notice to Tenant, and shall apply the
proceeds of such sales as follows: first, to the cost and expense of such sale, including
reasonable attorneys’ fees actually incurred; second, to the payment of the costs or charges for
storing any such property; third to the pavment of any ather snms of manev which may then be
or thereafter become due Landlord from Tenant under any of the terms hereof; and fourth, the
balance, if any, to Tenant. This section is not meant to refer to marijuana/marijuana product
property.

32, SUCCESSORS. All of the covenants, agreements, terms and conditions
contained in this Lease shall apply to and be binding upon Landlord and Tenant and their
respective heirs, executors, administrators, successors and assigns, except as expressly limited
herein.

33. ACCEPTANCE OF PREMISES. Tenant shall accept the Premises “as is” at
the commencement of the term of this Lease and in their then present condition and subject to all
applicable zoning, municipal, county, borough, and state laws, ordinances and regulations
governing and regulating the use of the Premises and accept this Lease subject thereto and all
matters disclosed thereby and by any exhibits attached hereto. Tenant acknowledges that neither
Landlord nor Landlord’s agents have made any representation or warranty as to the suitability of
the Premises for the conduct of Tenant’s business.

34. SALE OF PREMISES BY LANDLORD. In the event of any sale of the
Premises by Landlord, Landlord shall be and hereby is entirely freed and relieved of all liability
under any and all of its covenants and obligations contained in or derived from this Lease arising
out of any act, occurrence or omission occurring after the consummation of such sale; and the
purchaser at such sale or any subsequent sale of the Premises shall be deemed, without any
further agreement between the parties or their successors in interest or between the parties and
any such purchaser, to have assumed and agreed to carry out any and all of the covenants and
obligations of Landlord under this Lease.

35. TENANT’S STATEMENT. Tenant shall, at any time and from time to time,
upon not less than five (5) days prior written notice from Landlord, execute, acknowledge and
deliver to Landlord a statement in writing: (a) certifying that this Lease is unmodified and in full
force and effect (or, if modified, stating the nature of such modification and certifying that this
Lease as so modified is in full force and effect) and the date to which the rental and other charges
are paid in advance, if any; (b) acknowledging that there are not, to Tenant’s knowledge, any
uncured defaults on the part of Landlord hereunder or specifying that such defaults, if any, are
claimed; and (c) setting forth the date of commencement of rents and expiration of the term
hereof. Any such statement may be relied upon by the prospective purchaser or encumbrance of
all or any portion of the real property of which the Premises are a part.

36. ENTIRE AGREEMENT. This Lease sets forth the entire understanding and
agreement of Landlord and Tenant with respect to the Premises and the Lease thereof, and all
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prior understandings or agreements are merged herein. This Lease may be amended or modified
only in writing signed by both parties. ;

37. This section has been deleted.

38. RECORDING. Tenant shall not record this Lease without the prior written
consent of Landlord. However, upon request of either party, both parties shall execute a
memorandum or “short form” of this Lease for the purposes of recordation in a form customarily
used for such purposes. Said memorandum or short form of this Lease shall describe the parties,
the Premises and the Lease term, and shall incorporate this Lease by reference.

39.  LEASE NOT AN OFFER. The submission of this Lease to Tenant shall not be
construed as an offer, nor shall Tenant have any rights with respect thereto unless and until
Landlord executes a copy of this Lease and delivers the same to Tenant.

40. HAZARDOUS SUBSTANCE DISCLOSURE. Tenant shall promptly
disclose to Landlord, in writing, if Tenant knows, or has reasonable cause to believe, that any
toxic dangerous, or hazardous substance, as those terms are defined under federal, state, or local
law, has come to be located in, on, or about, over, or beneath the premises. In addition, Tenant
shall execute a written statement to Landlord no later than thirty (30) days after the end of each
lease year describing in detail any and all toxic, dangerous, or hazardous substances, as those
terms are defined under federal, state, or local law, which Tenant knows, or has reasonable cause
to believe, have come to be located in, on, about, over, or beneath their premises, or that there are
no toxic, dangerous, or hazardous substances in, on about, over, or beneath the premises.

40.1 Hazardous and Toxic Substances. Tenant agrees that so long as this Lease shall
remain in effect, that the property described herein shall NOT be used in or for the generation,
manufacture, storage, treatment, disposal, release or threatened release of any hazardous or toxic
substances, including medical waste, as those terms are defined in the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended 42U.S.C.
Section 9601, et seq. (1980), and as those terms are defined in any applicable state or local laws,
or regulations. Tenant agrees to fully indemnify and hold harmless Landlord against any and all
claims and losses resulting from a breach of this provision of this Lease. This obligation to
indemnify shall survive the payment of all rents and the termination of this Lease.

4]1. FORUM SELECTION. This Lease shall be construed in accordance with
the laws of the State of Alaska. Should any legal proceeding be necessary under this Lease, the
same shall be commenced in the Superior Court for the State of Alaska, Third Judicial District at
Anchorage, Alaska. Tenants agree specifically that venue and jurisdiction in that court is proper,
and further agree to submit themselves to the jurisdiction of that court. Tenants shall not claim
that said forum is an inconvenient forum.

42.  AGENCY DISCLOSURE. —

This section has been deleted.
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43. EXECUTION AUTHORITY. Landlord and Tenant, by their signatures
below, warrant that they have read and understand this Lease and that the terms and conditions
contained herein represent the full and complete agreement of the parties. If Tenant is a
corporation or limited liability company, each individual executing this Lease on behalf of the
corporation represents that they are duly authorized to execute and deliver this Lease on behalf
of the cornoration or limited liability company, in accordance with duly adopted resolutions of
the board of directors of the corporation or limited liability company, that such action and
execution is in accordance with the bylaws of the corporation or limited liability company, and
that the Lease is binding upon the corporation or limited liability company in accordance with its
terms. T.andlord represents that she is in sole title to the Premises and has unchallenged authority
to enter into this Lease and to be bound by the terms contained herein.

44. AMBIGUITIES. Landlord and Tenant will have the opportunity and are
encouraged to have their own attorneys review this Agreement prior to signing and thus this
Agreement when executed shall represent the agreement of the parties and the rule of
construction that ambiguities are construed against the drafter shall not apply.

/11

IN WITNESS WHEREQF, the parties hereto have executed this Lease on the dates set forth
below their respective signatures.

Landlord:

Bullseye Investments, LL.C

By: zji g‘? &\ . ”L-\ Date: 25{_5

Title: Managing Member

i \MCC
el SEP 1 § 207
& e ~ L J Iy f”/{'
STATE OFNALASKA ) o 2 O B
) ss. g as
THIRD JUDICIALBISTRICT )
On this day of > ~,2019, before me, a Notary Public in and for the State
of Alaska, personally appeared , to me known, or satisfactorily proven
to be the ~.__of , the corporation

who executed the within and foregoing instrisagnt, and acknowledged he was authorized by said
corporation to execute said instrument as his/her and voluntary act and deed for the uses and
purposes herein mentioned.
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IN WITNESS WHEREOF, I have hereunto set my hand and official seal the day and year
ove written.

Notary Public in and for the State of Alaska
My Commissiol Expires:

By: . Date:

Title: Managing M@ber

\\7‘\
STATE OF ALASKA ) N
) ss. "\\

THIRD JUDICIAL DISTRICT | A

On this day of 2619 before me, a Notary Public in and for the State
of Alaska, personally appeared AN , to me known, or satisfactorily proven
to be the of e , the corporation

who executed the within and foregoing instrument, and acknowledged he was authonzed by said
corporation to execute said instrument as his/her free and voluntary act and deed for the uses and
purposes herein mentioned.

IN WITNESS WHEREOF, I have hereunto set my hand and ‘sfficial seal the day and year
first above written.

kS
~

™.
~

Notary Public in and for the State of Alaska
My Commission Expires:

ByﬁAM Date: ®‘7/1 //;G\Qt

Title: Manafing Member

STATE OF ALASKA )
) ss. OEP 1 82027
THIRD JUDICIAL DISTRICT )

On this _i il day of ,T,é\!,_j » 2019, before me, a Notary Public in and for the State
of Alaska, personally appeared _(nzin, ¢ Lownbngl, , to me known, or satisfactorily proven

to be the _L{; nag s 2 Ve of ;QE 5bg L Hecbs , the corporation
who executed the*witlin and foregoing instrument, antl acknowledged he was authorized by said

corporation to execute said instrument as his/her free and voluntary act and deed for the uses and

purposes herein mentioned.
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IN WITNESS WHEREOF, I have hereunto set my hand and official seal the day and year
first above written.

e
" Notary Publidin-dnd for the-State of Alaska
My Commission Expires: ) 7758/ 20502

Iy

[/
Tenant:
Top Shelf Herbs of Alaska, LLC

By: @A‘ﬁ?"“ Le"m«\ﬁﬂtd\ Date: Dé /Q 7/ 90} ?

Chism Lejhbach ber & Perponal,Guarantee
SRl & R
T Chism Leimbach - PERSONAL GUARANTY OF LEASE
This PERSONAL GUARANTY OF LEASE (the “Personal Guaranty”) is made and
entered into as of this & 77h day of TNV , 2019, by guarantors

(“Guarantors™), to and in favor of and for the benefit of Bullseye Investments, LLC, an Alaska
Limited Liability Company, as landlord (“Landlord”).

In consideration of ,he Landlord _entering into that certain “Commercial Lease
Agreement” dated the | ay of _J ' , 2019, wherein Top Shelf Herbs of
Alaska LLC, is the Tenant, and the landlord 19 the Landlord, and in consideration of the Landlord
leasing to the Tenant the “Leased Premises” commonly known and numbered as 901 Photo Ave,
Anchorage, Alaska, Suite A, as described in said Commercial Lease Agreement, on the terms
and conditions therein contained, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the undersigned Guarantors, jointly and severally,
irrevocably and unconditionally guarantee to the said Landlord, its successors and assigns under
said Commercial Lease Agreement, the full, faithful and punctual performance by Tenant of
Tenant’s covenants and agreements contained in said Commercial Lease Agreement, or any
extension or remewal thereof, and agree that any forbearance, modifications, waivers,
amendment, releases, postponements, either of payment or enforcement of any rights against any
party, or release of any security shall not affect the undersigned Guarantors absolute and
unconditional liability hereunder. The undersigned Guarantors waive notice of any of the
foregoing changes. The undersigned hereby waives and all defenses based on the law of
suretyship, federal illegality, or any other similar defense.
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Demand, notice of default or of nonpayment are hereby waived and it is agreed that the
said Landlord under the said Commercial Lease Agreement may proceed first against the
Guarantors without first proceeding against the said Tenant under the said Commercial Lease
Agreement. If Landlord employs counsel to enforce this Guaranty, Guarantors will reimburse
Landlord for all attorneys® fees, costs and expenses incurred. This Personal Guaranty shall be
binding upon the heirs, administrators, executors and assigns of the undersigned Guarantors.

I, Chism Leimbach, personally guaranty this Lease agreement and understand the terms
contained herein, and agree to be bound by the same.

STATE OF ALASKA )
) ss.
THIRD JUDICIAL DISTRICT )

On this _Z % day of 5 A, 2019 , before me, a Notary Public in and for the
State of Alaska, personally appeared—"(A~, son C L eioalzcla. to me known, or satisfactorily

proven to be Chism Leimbach executed the within and foregoing instrument (Lease and Personal
Guaranty), and acknowledged he execute said instrument as his/her free and voluntary act and
deed for the uses and purposes herein mentioned.

IN WITNESS WHEREOF, [ have hereunto set my han/ch.ng official seal the day and year

first above written. /
N
/—f-‘“d‘*“i

Notary Public ifi4ind for the State of Alaska
My Commission Expires:

Top Shelf Herbs of Alaska, LLC

B%/(QW%{/E} e Date: &~ 7 -~/ f

Judy’Martingbn Mefnber & Personal Guarantee

Judy Martinson - PERSONAL GUARANTY OF LEASE

This PERSONAL GUARANTY OF LEASE (the “Personal Guaranty”) is made and entered
into as of this ;’2% day of C_ e , 2019, by guarantors (“Guarantors™), to

=Snng
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and in favor of and for the benefit of Bullseye Investments, LLC, an Alaska Limited Liability
Company, as landlord (“Landlord™).

In consideration of the Landlord entermg into that certain “Commercial Lease
Agreement” dated the J3 day of ,\U(\_j. , 2019, wherein Top Shelf Herbs of
Alaska LLC, is the Tenant, and the landlord is the Landlord and in consideration of the Landlord
leasing to the Tenant the “Leased Premises” commonly known and numbered as 901 Photo Ave,
Anchorage, Alaska, Suite A, as described in said Commercial Lease Agreement, on the terms
and conditions therein contained, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the undersigned Guarantors, jointly and severally,
irrevocably and unconditionally guarantee to the said Landlord, its successors and assigns under
said Commercial Lease Agreement, the full, faithful and punctual performance by Tenant of
Tenant’s covenants and agreements contained in said Commercial Lease Agreement, or any
extension or renewal thereof, and agree that any forbearance, modifications, waivers,
amendment, releases, postponements, either of payment or enforcement of any rights against any
party, or release of any security shall not affect the undersigned Guarantors absolute and
unconditional liability hereunder. The undersigned Guarantors waive notice of any of the
foregoing changes. The undersigned hereby waives, and all defenses based on the law of
suretyship, federal illegality, or any other similar defense.

Demand, notice of default or of nonpayment are hereby waived and it is agreed that the
said Landlord under the said Commercial Lease Agreement may proceed first against the
Guarantors without first proceeding against the said Tenant under the said Commercial Lease
Agreement. If Landlord employs counsel to enforce this Guaranty, Guarantors will reimburse
Landlord for all attorneys’ fees, costs and expenses incurred. This Personal Guaranty shall be
binding upon the heirs, administrators, executors and assigns of the undersigned Guarantors.

1, Judy Martinson, personally guaranty this Lease agreement and understand the terms contained
herein and agree to be bound by the same.

Accepted and Agreed:
‘ wl. y —
Jugy MartinSon

STATE OF ALASKA )
) s8.
THIRD JUDICIAL DISTRICT )

On this _97 ‘ﬂ&;y 0%22/(-@ 2015’ before me, a Notary Public in and for the
State of Alaska, personally appeared . J\R L\ MU A<, to me known, or satisfactorily
proven to be Judy Martinson executed the within and foregoing instrument (Lease and Personal

Guaranty), and acknowledged he execute said instrument as his/her free and voluntary act and
deed for the uses and purposes herein mentioned.
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IN WITNESS WHEREOF, I have hereunto set my hand and official seal the day and year
first above written.

R AT
@ Notary Public in and Tor the State of Alaska
\mj My Commission Expiresﬁ,_%}'/i!?j 20"

STATE OF ALASKA s
NOTARY PUBLIC
Rhiannon A-Stokes.
My Commissian Expires:

Top Shelf Herbs of Alaska, LLC

By: /’%/fv&’(»f_ 14‘. - Date: & - R/ - &0!‘?

Mark Fazio Member & Persoma Guarantee

Mark Fazio - PERSONAL GUARANTY OF LEASE

This PERSONAL GUARANTY OF LEASE (the “Personal Guaranty”) is made and entered
into as of this ) ] dayof FounadC__ » 2019, by guarantors (“Guarantors™), to
and in favor of and for the benefit of Bullseye Investments, LLC, an Alaska Limited Liability
Company, as landlord (“Landlord™).

In consideration of the Landlord entering into that certain “Commercial Lease
Agreement” dated the Q{_day of —5 O, 2019, wherein Top Shelf Herbs of
Alaska LLC, is the Tenant, and the landlord is the Landlord, and in consideration of the Landlord
leasing to the Tenant the “Leased Premises” commonly known and numbered as 901 Photo Ave,
Anchorage, Alaska, Suite A, as described in said Commercial Lease Agreement, on the terms
and conditions therein contained, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the undersigned Guarantors, jointly and severally,
irrevocably and unconditionally guarantee to the said Landlord, its successors and assigns under
said Commercial Lease Agreement, the full, faithful and punctual performance by Tenant of
Tenant’s covenants and agreements contained in said Commercial Lease Agreement, or any
extension or renewal thereof, and agree that amy forbearance, modifications, waivers,
amendment, releases, postponements, either of payment or enforcement of any rights against any
party, or release of any security shall not affect the undersigned Guarantors absolute and
unconditional liability hereunder. The undersigned Guarantors waive notice of any of the
foregoing changes. The undersigned hereby waives, and all defenses based on the law of
suretyship, federal illegality, or any other similar defense. ‘

Demand, notice of default or of nonpayment are hereby waived and it is agreed that the
said Landlord under the said Commercial Lease Agreement may proceed first against the
Guarantors without first proceeding against the said Tenant under the said Commercial Lease
Agreement. If Landlord employs counsel to enforce this Guaranty, Guarantors will reimburse
Landlord for all attorneys’ fees, costs and expenses incurred. This Personal Guaranty shall be
binding upon the heirs, administrators, executors and assigns of the undersigned Guarantors.
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1, Mark Fazio, personally guaranty this Lease agreement and understand the terms contained
herein and agree to be bound by the same.

Accepted and Agreed:
W r,//l// Af’ __;

Mark Fazio

STATE OF ALASKA )

) sS.
THIRD JUDICIAL DISTRICT )

On this A7 day of TP\, 2019, before me, a Notary Public in and for the
State of Alaska, personally appeared _ Loy fa=z:0 , to me known, or satisfactorily
proven to be Mark Fazio executed the within and foregoing instrument (Lease and Personal
Guaranty), and acknowledged he execute said instrument as his/her free and voluntary act and
deed for the uses and purposes herein mentioned.

IN WITNESS WHEREQF, I have hereunto set and and official seal the day and year
first above written.

2

™ .
-
4 (
q
N =

Notary Public in and for the State of Alaska
My Commission Expires:¢*3, / /99-

[STATE OF ALASKA
NOTARY PUBLIC
Rhiannon A- Stokes

: My Commisslon Expnes

-

ey
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AFFIDAVIT OF PUBLICATION

Anchorage Press \
7311 St Suite 102 i
(907) 561-7737 [

I, Brooke Jacquez, of lawful age, being duly sworn
upon oath, deposes and says that | am the Legal

Ad Clerk of Anchorage Press, a publication that is

a "legal newspaper" as that phrase is defined for

the city of Anchorage, for the County of |
Anchorage, in the state of Alaska, that this affidavit ‘
is Page 1 of 1 with the full text of the sworn-to ‘
notice set forth on the pages that follow, and that

the attachment hereto contains the correct copy of ‘
what was published in said legal newspaper in
consecutive issues on the following dates: |

PUBLICATION DATES:
2 Jun 2022

9 Jun 2022 ‘

16 Jun 2022 ‘

Notice Name: public Notice |

; e 1
c /

Brooke Jacqlgz [ ) ¢

VERIFICATION

STATE OF ALASKA
COUNTY OF ANCHORAGE

Signed or attested before me on this

142 dayor JAD. 2022, |
| NANCY E. DOWNS
2 B QN mvl a ry‘ r:\n:nlu:
| Notary Publi¢ I My C .»n:e:swor?.)kk:n"es
| mark fazio ! August 25, 2023

public Notice - Pa
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