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RONTIERSMAN

AFFIDAVIT OF PUBLICATION

State of Florida, County of Orange, ss:

Stefan Edward Pla, being first duly sworn, deposes and says: That
(s)he is a duly authorized signatory of Column Software, PBC, duly
authorized agent of Mat-Su Valley Frontiersman, a newspaper
printed and published at Wasilla and circulated through out
Matanuska Susitna Borough, in said division three and state of
Alaska and that the advertisement, of which the annexed is a true
copy, and that the rate charged therein is not in excess of the rate
charged private individuals, was published on the following days:

PUBLICATION DATES:
Nov. 1, 2023, Nov. 8, 2023, Nov. 15, 2023

NOTICE ID: p4KCZLO0XhtjSB3flf3d4
PUBLISHER ID: MSV000059

NOTICE NAME: Midnight Sun Retail Transfer
Publication Fee: 321.75

| certify under penalty of perjury that the foregoing is true.

Alforne o

See Proof on Next Page

(Signed)

PAMELA BA
Notary Public - Stat

EZ
e of Florida

Commission # HH
Expires on Octob:

VERIFICATION

State of Florida
County of Orange

186700
r 14, 2025

Subscribed in my presence and sworn to before me on this: 11/16/2023

//g/%k
L/

Notary Public ) . o
Notarized online using audio-video communication
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Midnight Sun Distributors, LLC doing business as The De-
pot, located at 28011 Old Parks Highway, Suite 1, Willow,
AK 99688 is applying under 3 AAC 306.045 for the trans-
fer of a Retail Marijuana Store (3 AAC 306. 300), license
#23934 1o Pipe and Leaf, LLC, doing business as, Pipe
and Leaf: Premium Alaskan Cannabis.

Interested persons may object to the application by submit-
ting a written statement of reasons for the objection to their
local government, the applicant, and the Alcohol & Mari-
juana Control Office (AMCQ) not later than 30 days after
the director has determined the application to be complete
and has given written notice to the local government. Once
an application is determined to be complete, the objection
deadline and a copy of the application will be posted on
AMCO's website at https://www.commerce.alaska.gov/
web/amco. Objections should be sent to AMCO at marijua-
na.licensing@alaska.gov or to 550 W 7th Ave, Suite 1600,
Anchorage, AK 99501 and Attorney Jana Weltzin, Esq
at jana@jdwcounsel.com or 901 Photo Avenue, Second
Floor, Anchorage, Alaska 99503.

Frontiersman

Publish Dates: 11/01/23, 11/08/23, 11/15/23
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Alaska Entity #10104595

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
fiing 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

Pipe and Leaf, LLC

IN TESTIMONY WHEREOF, | execute the certificate
and affix the Great Seal of the State of Alaska
effective April 23, 2019.

Julie Anderson
Commissioner
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AK Entity #: 10104595
Date Filed: 04/23/2019
State of Alaska, DCCED

THE STATE

of ALAS I<A FOR DIVISION USE ONLY

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

PO Box 110806, Juneau, AK 99811-0806

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

Website: Corporations.Alaska.gov

Articles of Organization
Domestic Limited Liability Company

Web-4/23/2019 11:37:20 AM

1 - Entity Name
Legal Name: Pipe and Leaf, LLC

2 - Purpose

Retail Sales of Marijuana Products

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

4 - Registered Agent

Name: Haley Essig
Mailing Address: 607 Old Steese Highway, Ste B #144, Fairbanks, AK 99701-7346
Physical Address: 1104 6th Avenue, Fairbanks, AK 99701-7346

5 - Entity Addresses

Mailing Address: 607 Old Steese Highway, Ste. B #144, Fairbanks, AK 99701-7346
Physical Address: 3546 Airport Way, Fairbanks, AK 99709-4760

6 - Management

The limited liability company is managed by a manager.

Page 1 of 2
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~7 - Officials

Name Address % Owned Titles

Haley Essig 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: Haley Essig

Page 2 of 2
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AK Entity #: 10104595
Date Filed: 02/28/2023
State of Alaska, DCCED

THE STATE

"ALASKA

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

PO Box 110806, Juneau, AK 99811-0806

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

Website: corporations.alaska.gov

Domestic Limited Liability Company

2023 Biennial Report
For the period ending December 31, 2022

VWED-Z/ZO0/ZULS T1.40.40 ANV

Due Date: This report along with its fees are due by January 2, 2023

Fees: If postmarked before February 2, 2023, the fee is $100.00.
If postmarked on or after February 2, 2023 then this report is delinquent and the fee is $137.50.

Entity Name: Pipe and Leaf, LLC Registered Agent information cannot be changed on this form. Per
. Alaska Statutes, to update or change the Registered Agent
Entity Number: 10104595 information this entity must submit the Statement of Change form

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

Home State/Prov.: ALASKA Name: Haley Essig
Physical Address: 3546 AIRPORT WAY, FAIRBANKS, AK Physical Address: 1104 6TH AVENUE, FAIRBANKS, AK
99709-4760 99701-7346
Mailing Address: 1244 VIEWPOINTE DR, FAIRBANKS, AK Mailing Address: 607 OLD STEESE HIGHWAY, STE B #144,
99709-7346 FAIRBANKS, AK 99701-7346

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

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

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

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

Manager
Member

Full Legal Name Complete Mailing Address % Owned

X

Haley Essig 1244 Viewpointe Drive, FAIRBANKS, AK 99709 100.00 | X

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

Purpose: Retail Sales of Marijuana Products
NAICS Code: 455219 - ALL OTHER GENERAL MERCHANDISE RETAILERS
New NAICS Code (optional):

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

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

Name: Haley Essig
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OPERATING AGREEMENT

of
Pipe and Leaf, LLC
This Operating Agreement (the "Agreement") made and entered into this 8th day of
April , 2020 (the "Execution Date"), BY:

Haley Essig, sole Member of Pipe and Leaf, LLC of 607 Old Steese Highway, Ste. B#144, Fairbanks,
Alaska 99701

(the "Member™").

BACKGROUND:

A. The Member wishes to be the sole member of a limited liability company.

B. The terms and conditions of this Agreement will govern the Member within the limited liability
company.

IN CONSIDERATION OF and as a condition of the Member entering into this Agreement and other
valuable consideration, the receipt and sufficiency of which is acknowledged, the Member agrees as
follows:

Formation

l. By this Agreement, the Member forms a Limited Liability Company (the "Company") in
accordance with the laws of the State of Alaska. The rights and obligations of the Member will
be as stated in the Alaska Revised Limited Liability Company Act (the "Act") except as
otherwise provided in this agreement.

Name

2. The name of the Company will be Pipe and Leaf, LLC.

Page 1 of 15
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Pipe and Leaf, LLC Operating Agreement Page 2 of 14

Sole Member

3. While the Company consists only of one Member, any reference in this Agreement to two or
more Members and that requires the majority consent or unanimous consent of Members, or that
requires a certain percentage vote of Members, should be interpreted as only requiring the
consent or vote of the sole Member, or consent of two or more, or majority, only in the event

additional members are added to the Company.

Purpose
4. Own and Operate Pipe and Leaf, LLC DBA Pipe and Leaf: a retail establishment that is engaged

in the sale of regulated goods and other related goods, and any other lawful purpose.

Term
5. The Company will continue until terminated as provided in this Agreement or may dissolve

under conditions provided in the Act.

Place of Business
6. The Principal Office of the Company will be located at 3546 Airport Way, Fairbanks, Alaska

99709 or such other place as the Member may from time to time designate.

Capital Contributions

7. The following table shows the Initial Contributions of the Member. The Member agrees to make

the Initial Contributions to the Company in full, according to the following terms:

S . Value of
Member Contribution Description Contribution
Haley Essig TBD $TBD
Allocation of Profits/Losses
8. Subject to the other provisions of this Agreement, the Net Profits or Losses, for accounting

purposes, will accrue to and be borne by the sole Member:

Haley Essig of 607 Old Steese Highway, Ste. B#144, Fairbanks, Alaska 99701.

9. No Member will have priority over any other Member for the distribution of Net Profits or

Losses.

AMICCRRCA e d2/26228023





Pipe and Leaf, LLC Operating Agreement Page 3 of 14

10.

11.

12.

13.

14.

15.

Nature of Interest

A Member's Interest in the Company will be considered personal property.

Withdrawal of Contribution

No Member will withdraw any portion of their Capital Contribution without the unanimous

consent of the other Members.

Liability for Contribution

A Member's obligation to make their required Capital Contribution can only be compromised or
released with the consent of all remaining Members or as otherwise provided in this Agreement.
If a Member does not make the Capital Contribution when it is due, he is obligated at the option
of any remaining Members to contribute cash equal to the agreed value of the Capital

Contribution. This option is in addition to and not in lieu of any others rights, including the right

to specific performance that the Company may have against the Member.

Additional Contributions

Capital Contributions may be amended from time to time, according to the business needs of the

Company. However, if additional capital is determined to be required and an individual Member
is unwilling or unable to meet the additional contribution requirement within a reasonable
period, the remaining Members may contribute in proportion to their existing Capital
Contributions to resolve the amount in default. In such case, the allocation of Net Profits or

Losses and the distribution of assets on dissociation or dissolution will be adjusted accordingly.

Any advance of money to the Company by any Member in excess of the amounts provided for
in this Agreement or subsequently agreed to, will be deemed a debt due from the Company
rather than an increase in the Capital Contribution of the Member. This liability will be repaid
with interest at such rates and times to be determined by a majority of the Members. This
liability will not entitle the lending Member to any increased share of the Company's profits nor
to a greater voting power. Repayment of such debts will have priority over any other payments
to Members.

Capital Accounts

An individual capital account (the "Capital Account") will be maintained for each Member and
their Initial Contributions will be credited to this account. Any Additional Contributions made

by any Member will be credited to that Member's individual Capital Account.

AMICCRRCA e d2/26228023





Pipe and Leaf, LLC Operating Agreement Page 4 of 14

16.

17.

18.

19.

20.

21.

22.

23.

24.

Interest on Capital

No borrowing charge or loan interest will be due or payable to any Member on their agreed

Capital Contribution inclusive of any agreed Additional Contributions.

Management
Management of the Company is vested in the following manager (the "Manager") until such

time as this Manager is removed by the Members or withdraws from the position. The initial

Manager shall be Haley Essig.

The duties and responsibilities of the Manager will include the following: daily decisions of the
Company, the full power to make purchases of real or personal property for the company, to hire
and fire employees and advisors, and to take all necessary actions to engage in commerce and

dictate the course of the Company and its business ventures.

Decisions of the Manager which will require the prior approval of a majority of the Members
include the following:

- Incurring a single transaction expense over $15,000.00.

A new Manager may be added to the Company with a majority vote of the Members.

A Manager will be reimbursed for expenses directly related to the operation of the Company.

The Members will be consulted and the advice and opinions of the Members will be obtained as
much as is practicable. However, the Manager will have management and control of the day-
today business of the Company for the purposes stated in this Agreement. All matters outside
the day-to-day business of the Company will be decided by the Members as outlined elsewhere
in this Agreement.

In addition to day-to-day management tasks and any other duties and responsibilities already
identified in this Agreement, the Manager's duties will include keeping, or causing to be kept,
full and accurate business records for the Company according to generally accepted accounting
principles (GAAP), and overseeing the preparation of any reports considered reasonably

necessary to keep the Members informed of the business performance of the Company.

A Manager will not be liable to the Members for any action or failure to act resulting in loss or

harm to the Company except in the case of gross negligence or willful misconduct.
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Pipe and Leaf, LLC Operating Agreement Page 5 of 14

25.

26.

27.

28.

29.

30.

31.

32.

33.

Each Manager will devote such time and attention to the business of the Company as required to

carry out their duties and responsibilities for the conduct of the Company's business.

Authority to Bind Company

Any Manager has the authority to bind the Company in contract.

Duty of Lovalty

While a person is a Member or Manager of the Company, and for a period of at least one year

after that person ceases to be a Member or Manager, that person will not carry on, or participate
in, a similar business to the business of the Company, unless agreed by member and company
otherwise in writing, within any market regions that were established or contemplated by the

Company before or during that person’s tenure as Member or Manager.

Duty to Devote Time

Each Member will devote such time and attention to the business of the Company as the
majority of the Members will from time to time reasonably determine for the conduct of the
Company's business.

Member Meetings

A meeting may be called by any Member providing that reasonable notice has been given to the

other Members.

Regular meetings of the Members will be held only as required.

Voting
Each Member will be entitled to cast votes on any matter based upon the proportion of that
Member's Capital Contributions in the Company.

Admission of New Members

A new Member may only be admitted to the Company with a majority vote of the existing
Members, except in the case of a prospective member, the admission of which would render the
Company ineligible to elect out of the application of the Tax Rules, in which case a unanimous

vote of the existing Members will be required to admit that member.
The new Member agrees to be bound by all the covenants, terms, and conditions of this

Agreement, inclusive of all current and future amendments. Further, a new Member will execute

such documents as are needed to affect the admission of the new Member. Any new Member
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34.

35.

36.

37.

38.

39.

will receive such business interest in the Company as determined by a unanimous decision of
the other Members.

Voluntary Withdrawal of a Member

Any Member will have the right to voluntarily withdraw from the Company. Written notice of

intention to withdraw must be served upon the remaining Members at least one month prior to

withdrawal.

The voluntary withdrawal of a Member will have no effect upon the continuance of the

Company.
It remains incumbent on the withdrawing Member to exercise this dissociation in good faith and
to minimize any present or future harm done to the remaining Members as a result of the

withdrawal.

Involuntary Withdrawal of a Member

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; breach of fiduciary duties by a

Member; criminal conviction of a Member; 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. Expulsion of a Member can also occur on application
by the Company or another Member, where it has been judicially determined that the Member:
has engaged in wrongful conduct that adversely and materially affected the Company's business;
has willfully or persistently committed a material breach of this Agreement or of a duty owed to
the Company or to the other Members; or has engaged in conduct relating to the Company's

business that makes it not reasonably practicable to carry on the business with the Member.

The involuntary withdrawal of a Member will have no effect upon the continuance of the
Company.

Dissociation of a Member

Where the Company consists of two or more Members, in the event of either a voluntary or
involuntary withdrawal of a Member, if the remaining Members elect to purchase the interest of
the withdrawing Member, the remaining Members will serve written notice of such election,
including the purchase price and method and schedule of payment for the withdrawing

Member's Interests, upon the withdrawing Member, their executor, administrator, trustee,
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40.

41.

42.

43.

44,

45.

46.

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 Interests will be determined as set out in the Valuation of Interest section of this
Agreement.

Valuation and distribution will be determined as described in the Valuation of Interest section of

this Agreement.

The remaining Members retain the right to seek 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.

A dissociated Member will only have liability for Company obligations that were incurred
during their time as a Member. On dissociation of a Member, the Company will prepare, file,
serve, and publish all notices required by law to protect the dissociated 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.

Right of First Purchase

Where the Company consists of two or more Members, in the event that a Member's Interest in

the Company is or will be sold, due to any reason, the remaining Members will have a right of
first purchase of that Member's Interest. The value of that interest in the Company will be the
lower of the value set out in the Valuation of Interest section of this Agreement and any third
party offer that the Member wishes to accept.

Assignment of Interest

A Member's financial interest in the Company can only be assigned to another Member and
cannot be assigned to a third party except with the unanimous consent of the remaining
Members.

In the event that a Member’s interest in the company is transferred or assigned as the result of a

court order or Operation of Law, the trustee in bankruptcy or other person acquiring that
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47.

48.

49.

50.

51.

52.

Member's Interests in the Company will only acquire that Member's economic rights and
interests and will not acquire any other rights of that Member or be admitted as a Member of the

Company or have the right to exercise any management or voting interests.

Valuation of Interest

A Member's financial interest in the Company will be in proportion to their Capital

Contributions, inclusive of any Additional Capital Contributions.

In the absence of a written agreement setting a value, the value of the Company will be based on
the fair market value appraisal of all Company assets (less liabilities) determined in accordance
with generally accepted accounting principles (GAAP). This appraisal will be conducted by an
independent accounting firm agreed to by all Members. An appraiser will be appointed within a
reasonable period of the date of withdrawal or dissolution. The results of the appraisal will be
binding on all Members. The intent of this section is to ensure the survival of the Company

despite the withdrawal of any individual Member.

No allowance will be made for goodwill, trade name, patents or other intangible assets, except

where those assets have been reflected on the Company books immediately prior to valuation.

Dissolution
The Company may be dissolved by a unanimous vote of the Members. The Company will also

be dissolved on the occurrence of events specified in the Act.

Upon Dissolution of the Company and liquidation of Company property, and after payment of
all selling costs and expenses, the liquidator will distribute the Company assets to the following

groups according to the following order of priority:

a. in satisfaction of liabilities to creditors except Company obligations to current Members;
b. in satisfaction of Company debt obligations to current Members; and then
c. to the Members based on Member financial interest, as set out in the Valuation of Interest

section of this Agreement.

Records
The Company will at all times maintain accurate records of the following:
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53.

54.

55.

56.

a. Information regarding the status of the business and the financial condition of the
Company.
b. A copy of the Company federal, state, and local income taxes for each year, promptly

after becoming available.

C. Name and last known business, residential, or mailing address of each Member and

Manager, as well as the date that person became a Member or Manager.

d. A copy of this Agreement and any articles or certificate of formation, as well as all
amendments, together with any executed copies of any written powers of attorney
pursuant to which this Agreement, articles or certificate, and any amendments have been

executed.

e. The cash, property, and services contributed to the Company by each Member, along
with a description and value, and any contributions that have been agreed to be made in

the future.
Each Member has the right to demand, within a reasonable period of time, a copy of any of the
above documents for any purpose reasonably related to their interest as a Member of the

Company, at their expense.

Each Manager has the right to examine the above documents for any purpose reasonably related

to their position as Manager of the Company.

Books of Account

Accurate and complete books of account of the transactions of the Company will be kept in
accordance with generally accepted accounting principles (GAAP) and at all reasonable times
will be available and open to inspection and examination by any Member. The books and
records of the Company will reflect all the Company’s transactions and will be appropriate and

adequate for the business conducted by the Company.

Banking and Company Funds

The funds of the Company will be placed in such investments and banking accounts as will be
designated by the Members. All withdrawals from these accounts will be made by the duly
authorized agent or agents of the Company as appointed by unanimous consent of the Members.
Company funds will be held in the name of the Company and will not be commingled with those

of any other person or entity.
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57.

58.

59.

60.

61.

62.

Audit

Any of the Members will have the right to request an audit of the Company books. The cost of
the audit will be borne by the Company. The audit will be performed by an accounting firm
acceptable to all the Members. Not more than one (1) audit will be required by any or all of the

Members for any fiscal year.

Fiscal Year End
The fiscal year end of the Company is the 1st day of January.

Tax Treatment

This Company is intended to be treated as a corporation, for the purposes of Federal and State

Income Tax.

Annual Report

As soon as practicable after the close of each fiscal year, the Company will furnish to each
Member an annual report showing a full and complete account of the condition of the Company
including all information as will be necessary for the preparation of each Member's income or

other tax returns. This report will consist of at least:

a. A copy of the Company's federal income tax returns for that fiscal year.
b. Income statement.

C. Balance sheet.

d. Cash flow statement.

e. A breakdown of the profit and loss attributable to each Member.
Goodwill
The goodwill of the Company will be assessed at an amount to be determined by appraisal using

generally accepted accounting principles (GAAP).

Governing Law

The Members submit to the jurisdiction of the courts of the State of Alaska for the enforcement

of this Agreement or any arbitration award or decision arising from this Agreement.
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63.

64.

65.

66.

67.

68.

69.

70.

71.

Force Majeure

A Member will be free of liability to the Company where the Member is prevented from
executing their obligations under this Agreement in whole or in part due to force majeure, such
as earthquake, typhoon, flood, fire, and war or any other unforeseen and uncontrollable event
where the Member has communicated the circumstance of the event to any and all other
Members and where the Member has taken any and all appropriate action to satisfy his duties
and obligations to the Company and to mitigate the effects of the event.

Forbidden Acts

No Member may do any act in contravention of this Agreement.

No Member may permit, intentionally or unintentionally, the assignment of express, implied or

apparent authority to a third party that is not a Member of the Company.

No Member may do any act that would make it impossible to carry on the ordinary business of
the Company.

No Member will have the right or authority to bind or obligate the Company to any extent with

regard to any matter outside the intended purpose of the Company.

No Member may confess a judgment against the Company.

Any violation of the above forbidden acts will be deemed an Involuntary Withdrawal and may

be treated accordingly by the remaining Members.

Indemnification

All Members will be indemnified and held harmless by the Company from and against any and
all claims of any nature, whatsoever, arising out of a Member's participation in Company affairs.
A Member will not be entitled to indemnification under this section for liability arising out of
gross negligence or willful misconduct of the Member or the breach by the Member of any

provisions of this Agreement.

Liability

A Member or any employee will not be liable to the Company or to any other Member for any
mistake or error in judgment or for any act or omission believed in good faith to be within the
scope of authority conferred or implied by this Agreement or the Company. The Member or
employee will be liable only for any and all acts and omissions involving intentional

wrongdoing.
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72.

73.

74.

75.

76.

77.

78.

79.

Liability Insurance

The Company may acquire insurance on behalf of any Member, employee, agent or other person
engaged in the business interest of the Company against any liability asserted against them or
incurred by them while acting in good faith on behalf of the Company.

Life Insurance

The Company will have the right to acquire life insurance on the lives of any or all of the
Members, whenever it is deemed necessary by the Company. Each Member will cooperate fully

with the Company in obtaining any such policies of life insurance.

Actions Requiring Unanimous Consent

The following actions will require the unanimous consent of all Members:

a. Incurring Company liabilities over $25,000.00.

b. Incurring a single transaction expense over $25,000.00.

c. Endangering the ownership or possession of Company property including selling,
transferring or loaning any Company property or using any Company property as
collateral for a loan.

d. Releasing any Company claim except for payment in full.

Amendment of this Agreement

No amendment or modification of this Agreement will be valid or effective unless in writing and

signed by all Members.

Title to Company Property

Title to all Company property will remain in the name of the Company. No Member or group of

Members will have any ownership interest in Company property in whole or in part.

Miscellaneous

Time is of the essence in this Agreement.

This Agreement may be executed in counterparts.

Headings are inserted for the convenience of the Members only and are not to be considered

when interpreting this Agreement. Words in the singular mean and include the plural and vice
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80.

81.

82.

83.

84.

85.

versa. Words in the masculine gender include the feminine gender and vice versa. Words in a

neutral gender include the masculine gender and the feminine gender and vice versa.

If any term, covenant, condition or provision of this Agreement is held by a court of competent
jurisdiction to be invalid, void or unenforceable, it is the Members' intent that such provision be
reduced in scope by the court only to the extent deemed necessary by that court to render the
provision reasonable and enforceable and the remainder of the provisions of this Agreement will

in no way be affected, impaired or invalidated as a result.

This Agreement contains the entire agreement between the Members. All negotiations and
understandings have been included in this Agreement. Statements or representations that may
have been made by any Member during the negotiation stages of this Agreement, may in some
way be inconsistent with this final written Agreement. All such statements have no force or
effect in respect to this Agreement. Only the written terms of this Agreement will bind the

Members.

This Agreement and the terms and conditions contained in this Agreement apply to and are
binding upon each Member's successors, assigns, executors, administrators, beneficiaries, and
representatives.

Any notices or delivery required here will be deemed completed when hand-delivered, delivered
by agent, or seven (7) days after being placed in the post, postage prepaid, to the Members at the

addresses contained in this Agreement or as the Members may later designate in writing.

All of the rights, remedies and benefits provided by this Agreement will be cumulative and will

not be exclusive of any other such rights, remedies and benefits allowed by law.

Definitions

For the purpose of this Agreement, the following terms are defined as follows:

a. "Additional Contribution" means Capital Contributions, other than Initial Contributions,

made by Members to the Company.

b. "Capital Contribution" means the total amount of cash, property, or services contributed

to the Company by any one Member.

c. "Distributions" means a payment of Company profits to the Members.
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d. "Initial Contribution" means the initial Capital Contributions made by any Member to

acquire an interest in the Company.

e. "Member's Interests" means the Member's collective rights, including but not limited to,
the Member's right to share in profits, Member's right to a share of Company assets on
dissolution of the Company, Member's voting rights, and Member's rights to participate

in the management of the Company.

f. "Net Profits or Losses" means the net profits or losses of the Company as determined by

generally accepted accounting principles (GAAP).

g. "Operation of Law" means rights or duties that are cast upon a party by the law, without
any act or agreement on the part of the individual, including, but not limited to, an

assignment for the benefit of creditors, a divorce, or a bankruptcy.

h. "Principal Office" means the office whether inside or outside the State of Alaska where

the executive or management of the Company maintain their primary office.

1. "Voting Members" means the Members who belong to a membership class that has
voting power. Where there is only one class of Members, then those Members constitute
the Voting Members.

IN WITNESS WHEREOF the Member has duly affixed their signature under hand and seal on this
8th day of April , 2020

y%/%@fg

Haley Essig (Member & Manager)
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PIPE AND LEAF, LLC
RESOLUTION NUMBER: 0002

RESOLUTION OF PIPE AND LEAF, LLC
TRANSFER OF CONTROLLING MEMBERSHIP INTEREST TO HALEY ESSIG

WHEREAS, upon all member(s) providing their written consent, Section 32 of Pipe and
Leaf, LLC Operating Agreement, which authorizes the admission of new members with a
vote of the existing Members.

WHEREAS, John Paul Hoff currently owns 100% of the membership interest in Pipe
and Leaf, LLC, and seeks to transfer 75% of that interest and manager position to Haley
Essig under Section 45 of the Operating Agreement, which allows the transfer of
financial interest to an individual with the unanimous consent of the remaining members.

THEREFORE, IT IS RESOLVED BY PIPE AND LEAF, LLC
AND ITS MANAGING MEMBER, JOHN PAUL HOFF AS FOLLOWS:

1. John Paul Hoff will assign 75% of his membership interest in Pipe and Leaf,
LLC, to Haley Essig.
2. Haley Essig will obtain 75% membership interest and manager position in
Pipe and Leaf, LLC
2. This Resolution shall become effective upon the effectuation of Licenses
#17250 and 30593 transfer.

DocuSigned by:
4@0(&1& Paul, off
Johr——1ezecezsnsamcs..  nd Leaf, LLC - Managing Member

10/25/202
DATE: 0/25/2023
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JOINDER AGREEMENT
PIPE AND LEAF, LLC

THIS JOINDER AGREEMENT TO THE LIMITED LIABILITY COMPANY
AGREEMENT of Plpe and Leaf, LLC (this “Agreement”) is executed and delivered
this __ day 13430/ 2023 by Haley Essig. The purpose of this Agreement is to make
clear that Haley Essig, upon effectuation of the ownership change, is bound and agrees to all
terms in the Operating Agreement of Pipe and Leaf, LLC dated as of April 8, 2020, by and
among the Members of the Company as defined therein (the “Operating Agreement”).

WHEREAS, in connection with the purchase of the additional Member’s Interest, Haley
Essig must, among other things, continue to be a party to the Operating Agreement.

NOW, THEREFORE, in consideration of the premises, the mutual covenants contained
herein, and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

Haley Essig hereby acknowledges and agrees with the Company that he is a signatory and
party to the Operating Agreement as of the date first written above and thus subject to all
terms and conditions of the Operating Agreement applicable to each Member of the
Company.

IN WITNESS WHEREOF, the undersigned has executed this Agreement on the day and year
first set forth above.

ACCEPTED:

Haley Essig

DocuSigned by:
I ﬁaf,u? Essip
CC5786A1C64C420...

Haley Essig — Pipe and Leaf, LLC- Managing Member
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ASSIGNMENT AGREEMENT AND
CONSENT TO REDEEM MEMBERSHIP INTERESTS
IN PIPE AND LEAF, LLC

WHEREAS, John Paul Hoff is the owner of 100% of the membership interests in Pipe and Leaf, LLC, Alaska
Entity No. 10104595, an Alaska limited liability company (the "Company"); and

WHEREAS, the Member of the Company has set forth the rights and responsibilities of the members, and
the details about the Company's management, in a written Operating Agreement; and

WHEREAS, John Paul Hoff, in accordance with a Membership Interest Purchase and redemption
agreement, desires to convey 75% of his 100% right, title, and membership interest in the Company to
Haley Essig, a(n) individual; and

WHEREAS, Haley Essig desires to purchase and redeem 75% of the Membership interest held by John Paul
Hoff. The Company has executed any resolutions or votes necessary to provide authority to purchase and
redeem these membership interests; and

WHEREAS, John Paul Hoff is agreeable to the assignment of said membership interests in the Company,
subject to the terms and provisions of the Operating Agreement;

NOW, THEREFORE, for and in consideration of Ten Dollars ($10.00), and other good and valuable
consideration in hand paid, the receipt and sufficiency of which is hereby acknowledged, the assignor,
John Paul Hoff, hereby assigns, transfers and conveys 75% of his 100% membership interests in Pipe and
Leaf, LLC, Alaska Entity No. 10054107, an Alaska limited liability company to Haley Essig, free and clear of
any and all liens, claims, security interests, and encumbrances of any kind or nature whatsoever, together
with all of the assignor's rights as a member of the Company to their share of the profits and losses, cash
flow, proceeds from sale, and capital gains and losses of or with respect to the Company which they
accrue, or be paid, or become payable before and after the date hereof until the dissolution or termination
of the Company, subject to the terms and provisions of the Operating Agreement, Haley Essig, as
Members of the Company and pursuant to the authority provided to them by the Operating Agreement,
hereby accepts on behalf of the Company, said membership interests and rights in the Company, together
with all of the rights, duties, responsibilities, and obligations pertaining thereto, subject to the terms and
provisions of the Operating Agreement.

Dated this da%OJfZS/ZO,zz})B

CONSENTED TO AND ACCEPTED BY Pipe and Leaf, LLC:

( b Pl ot

By: JW@@QPPP@Q‘@GASSignor

Accepted this _d]a?//ép@,zfoza

DocuSigned by:
r&m €554

By: Haley E¥&ieIAéignee
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Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600

Anchorage, AK 99501
marijuana.licensing@alaska.gov

https: //www.commerce.alaska.gov/webfamco
Phone: 907.269.0350

Ailaska Marijuana Control Board

Form MJ-00: Application Certifications

Why is this form needed?

This application certifications form is required for atl 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 ta AMCO’s Anchorage office by each proposed licensee (as defined in
3 AAC 306.020(b)(2)) before any license application will be considered complete.

Section 1 - Establishment Information
Enter information for the business seeking to be licensed, as identified on the license apmication. |
Licensee: Pipe and Leaf, LLC License Number: [23934
License Type: Retail Marijuana Store
Doing Business As: | Pipe and Leaf: Premium Alaskan Cannabis
PremisesAddress:  |28011 Old Parks Highway Suite 1
City: Willow State: (AK Z2IP:  {Q0R88

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

Name: Haley Essig

Title: Manager/Member

- 'Section 3 - Other Licenses

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

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

17250 - Retail, 13424 - Manufacturing, 23934 - Retail, 30593 - Retail, 23933 - Cultivation, 12488 - Cultivation

m
[Form MJ-00] (rev 3/1/2022) Page10of3
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Alcoho! and Marijuana Control Office

550 W 7 Avenue, Suite 1600

Anchorage, AK 99501
marijuana.licensing@alaska,gov

https:/fw merce.alaska.gov/web/amco
Phone; 907.269.0350

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Section 4 - Certifications

Raad aach line halows, and then clan vour initiale In tha hnx to the right of each Initials

tatemeant:

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

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

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

| certify that | have not been found guilty of selling alcohol to an individual under 21 years of age in violation of (4.16.051

or AS 04.16.052. I 4. .

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

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

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

I certify that my proposed premises is not focated in a liguor licensed premises.

| certify that | meet the residency requirement under AS 43,23 for a permanent fund dividend in the calendar year in
which | am initiating this application,

| certify that all proposed licensees (as defined in 3 AAC 306.020(b)(2)) have been listed on my ontine 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 AMCQO is graunds for denial of my application.

[Form m3-00] (rev 3/1/2022) Page 2 of 3
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Alcoho! and Marijuana Control Office
550 W 7™ Avenue, Suite 1600
Anchorage, AK 99501

marijuana Jicensing@alaska.gov

https://www, commerce.alaska govfweb fala}

Phone: 907.269.0350

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 reguirements pertaining to employees,

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

Read each line below, and then sign your initials in the box to the right of anly 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 ewnaership in, or a direct or indirect financial interest in a retail marijuana store, a marijuana
cultivation facility, or a marijuana products manufacturing facility,

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

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

Alt marijuana establishment license applicants:

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

Haley Essig L/k/‘é

Printed name of licensee Signature of licensee

[Form MU-00] (rev 3/1/2022) Page 30f3
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Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

Why is this form needed?

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 Anchorage office by each proposed licensee (as defined in
3 AAC 306.020(b)(2)) before any license application will be considered complete.

Section 1 — Establishment Information

Enter information for the business seeking to be licensed, as identified on the license application.
Licensee: Pipe and Leaf, LLC License Number: (23034

License Type: Retail Marijuana Store

Doing Business As: | Pipe and Leaf. Premium Alaskan Cannabis

PremisesAddress: 128011 Old Parks Highway Suite 1

City: Willow State: | AK 2P: 199688

Section 2 - Individual Information

Enter information for the individual licensee.

Name: John Paul Hoff
Title: Member

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No

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

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

12488 - Thirdstate - Std. Cultivation 23934 - The Depot - Retail
30593 - Pipe & Leaf - Retail 13424 - Midnight Sun Manufacturing - Concentrate Manufacturing
17250 - Pipe & Leaf - Retail 23933 - Midnight Sun Cultivators - Ltd Cultivation

R B B T e e e Ty ey e e T TEATL S
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Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MIJ-00: Application Certifications
M

Section 4 - Certifications

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

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

1 certify that 1 am not currently on felony probation or felony parole.

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

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.

I 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.

I 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).

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

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

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.

[Form MiI-00] (rev 3/1/2022) Page20f3





Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600

Anchorage, AK 99501
marijuana.licensing@alaska.gov
hitps://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

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

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

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

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

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

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

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

All marijuana establishment license applicants:

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

John Paul Hoff
Printed name of licensee Slgné?(xre of licensee /7
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Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600

Anchorage, AK 93501
marijuana.licensing@alaska.goy

hitps:.//w mmerce.alaska.gov/web/famco
Phone: 907.269.0350

Alaska Marijuana Control Board

Form MJ-02: Premises Diagram

Why is this form needed?

A detailed diagram of the proposed licensed premises is required for all marijuana establishment license applications, per
3 AAC 306.020{h)(8). All areas designated as the licensed premises of a single license must be contiguous. All diagrams must have
the licensed premises area labeled, and outlined or shaded as appropriate.

What must be submitted with this form?

Applicants must attach multiple diagrams to this form, including (as applicable}:
+ Diagram 1 .
A diagram showing only the licensed premises areas that will be ready to be operational at the time of your preliminary
inspection and license issuance;

» Diagram 2:
if different than Diagram 1, a diagram outlining all areas for which the licensee has legal right of possession (a valid lease or

deed), and ciearly showing those areas’ relationship to the current proposed licensed premises {details of any plonned
expansion areas do not need to be included; a complete copy of Form MI-14: Licensed Premises Diagram Change or Form
Mi-31: Walk-Up or Drive-Through Exterior Window Pick-Up Diagrom and Operating Plan must be submitted and approved
hefore any nlanned exponsion nrea may he added to the lirenser nremises}):

= Diagram 3:
A site plan or as-built of the entire lot, showing all structures on the property and clearly indicating which area(s) will be part

of the licensed premises;

+ Diagram 4:
An aerial photo of the entire lot and surrounding lots, showing a view of the entire property and surrounding properties, and

clearly indicating which area(s} will be part of the licensed premises {this can be obtained from sources like Googie Earth}; and

s Diagram5:
A diagram of the entire building in which the licensed premises is located, clearly distinguishing the licensed premises from

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

- -y ~ - £ ool 1 an B oo

Thiis Toiin, and all ieveEssary diagiaims that ingei the Fequirements on Page Z of this form, must be Completed aind
submitted to AMCO's Anchorage office before any new or transfer license application will be considered complete.

Section 1 ~ Establishment Information
Enter mformat:on for the busmess seeking to be licensed, as identified on the license application.

Licensee: P[pe and Leaf, LLC Ml License #: 23934
License Type: Retail Mariiuana Store

Doing Business As: | pine and Leaf: Premium Alaskan Cannabis

PremisesAddress: | 58011 Old Parks Highway Suite 1
City: Willow state: | Alaska | ZP: [ggp8g

[Form MJ-02] {rev 8/14/2023) AMCO RCVD 1 575572@31 of 3
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.b% _& Form MJ-02: Premises Diagram

Alaska Marijuana Control Board

Section 2 - Roquired |nformation o

For your securltv, do not lncIude locations of securlty cameras, motion detectors,. panic buttons, and other security devuces
However, AMCO will require full coverage of the walk-up ot drive-through exterior window area as required by 3 AAC
306.380(b) and (g) for marijuana retail establishments. ftems marked with o double asterisks {**) are only required for those retail
marijuana establishments that are also applying for an onsite consumption endorsement.

The following details must be included in ali diagrams:

License number and DBA

Legend or key

Color coding

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

Labels

True north arrow

N

The following additional details must be included in Diagram 1:

Surveillance room

Restricted access areas

Storage areas

Entrances, exits, and windows, Including walk-up or drive-through exterior window for marijuana retall
establishments

Walls, partitions, and counters

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

**Employee monitoring areats)

**Ventilation exhaust points, if applicable

0 S O

The following additional details must be included in Diagram 2:

[

Areas of ingress and egress

D Entrances and eais
[] walls and partitions

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

[] Areas of ingress and egress
[_] Cross streets and points of reference

The following additional details must be included in Diagram 5:

[] Areas of ingress and egress
[] Entrances and exits
[7] walls and partitions
[] Cross streets and points of reference
Initiak:
t hereby cartify that | am the person herein named and subscribing to this application and that | have read the complete ,
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or other “’Z_/

e nAd o Al =
documents submitted ars trug and correct, | understand that s any falsification ormis epneacntat-ci" of any temor Fe3poN3T

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.

n

Haley Essig 4

Printed name of licensee Signature of licensee o/
[Form M1-02] (rev 8/14/2023} 23934 AMCO RCVD 12/26/20z820f 3
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Alcohol and Marijuana Control Office
550 W 7th Avenue, Suite 1600
Anchorage, AK 99501

marijuana.licensing@alaska.gov
hitps.//www.commerce.alaska, web/am

Alaska Marijuana Control Board Phone: 907.269.0350

Operating Plan Supplemental
Form MJ-03: Retail Marijuana Store

Why is this form needed?

This operating plan supptemental form is required for all applicants seeking a retail marijuana store license and must accompany Form
MJ-01: Marijuana Establishment Operating Plan, per 3 AAC 306.020({b}{11). Applicants should review Chapter 306: Article 3 of the

Alaska Administrative Code. This form will be used to document how an applicant intends to meet the requirements of the statutes
and regulations,

If your business has a formal operating plan, you may include a copy of that operating plan with your application, but all fields of this
form must still be completed per 3 AAC 306.020 and 3 AAC 306.315(2).

What additional information is required for retail stores?

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

Signage and advertising

Displays and sales

Exit packaging and labeling

Security

waste disposai

® & ¢ o o

Walk-up or drive-through exterior window pick-up service

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

Section 1 - Establishment Information

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

Licensee: plpe and Leaf, LLC M License #: 23934

License Type:

Retail Marijuana Store

Doing Business As:

Pipe and Leaf: Premium Alaskan Cannabis

Section 2 - Overview of Operations
2.1. Provide an oveiview OF youT piroposed Taciiny's operativuns. inciude wifarnmalion régarding (e intane and fow of wiarjudarna and
marijuana product at your premises, and a description of what a standard customer visit to your establishment would entail:

When marijuana producl is received, it will be verified with the shipment manifest and entered into METRC. If it is pre-packaged product,
it will be immediately stored in the vault. Wholesale product will be securely stored until it is ready to be packaged. At the beginning of
each day, the area behind the counter will be stocked with product. At the end of each day, inventory of this product will be taken and
stored back intc the vault. Some cannabis will be used for display; this cannabis will be stored back in the vault at the close of business
each day.

A typical customer visit would involve first checking into the 1.D. checking station, where they will also be given a2 menu. When they enter
our sales floor, they will be greeted by a sales associate. The associate will show them a variety of display cases containing samples of
cannabis; thase display cases can be opened if the consumer wants to smell the product. If it is busy in the store, the sales associate will
enter their order into a tablet sent to the counter area, where the customer will then be sent to pay and pick up their product. If it is not
busy. the sales assaciate will take the customer to the counter space where the custamer will pay and receive their product. A customer
may also come to the side of the exterior pickup window where they can pick up an online order or order through a QR code or digital
menu. All adults in the vehicle will be 1.D.'d to ensure nobody between the ages of 7 and 21 is in the vehicle. All consumers will be asked
if children In the car are under seven and if a guardian is present.

VD 12/26/2023
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Alaska Marijuana Control Board
Form MIJ-03: Retail Marijuana Store Operating Plan Supplemental

Section 3 - Exterior Window Service Operating Plan

3.1. Describe how you will comply with the requirements set forth In 3 AAC 306.380 and 3 AAC 306.715. Your response must include
include policies and procedures regarding video surveillance, 1D verification, display of marijuana or marijuana products, security
features including alarm systems and locks, meastures to prevent consumers from unlawfully accessing marijuana and funds through the
exterior window and licensee control of the area outside of the exterior window.

Pipe and Leaf does not intend to keep any marijuana or marijuana product at the exterior window. Marijuana and
marijuana product wilt be located behind the retail sales counter (see diagram). All exterior window orders will be made via
Intarnat or by talanhana or through a QR coda manu that will be handad 1o an axterior window customar aftar ID
verification. Cameras will be strategically placed outside the exterior window to capture the license plate of the vehicle
approaching the window, capture ID verification and the full sales transaction. Inside the exterior window area, cameras
will be placed to ensure that the area is fully covered including; the POS system, window, marijuana and marijuana
product storage and sales transactions through the window. The POS system(s) used for exterior window pick ups are
located behind the retail sales counter. At no time will currency, marijuana or marijuana product be accessible or visible by
any person(s) utilizing the exterior window. Before completing a sale at the exterior window, Pipe and Leaf employees
shall physically view and inspect the customer's government issued photo ID, and verify that each person in the vehicle

| under the age of 7 or over the age of 21. If children age 7 or under are in the vehicle, employees will ask if the child(ren)

| are the customer's own chiid, grandchild, or ward. The exterior window is located to minimize compromises to security, No
transfers to the exterior window are necessary as the window is located behind the retail sales counter. All interactions at
the exterior window will be recorded and video records will be stored in compliance with AAC 306.720.

Read each statement below, and then sign your initials in the corresponding box to the right [if applicable]: Initials
I have included a title, lease or other documentation showing sole right of passession to the additional area(s), E He 3
including the exterior window area. if the additianal areals) are not already part of mv approved licensed premises. - |

| certify the area immediately outside the walk-up or drive-through exterior window does not include any public h i
property including public streets, public sidewalks, or public parking lots. Vs

Lo ]y
1 certify | have read, understood and will comply with all requirements set forth in 3 AAC 306.380, 3 AAC 306.715 and 3 !_“ ‘L 'fi
AAC 306.720. et

Section 4 - Prohibitions

Review the reguirements under 3 AAC 306.310.
4,1, Describe how you will ensure that the retail marijuana store will not sell, give, distribute, or deliver marijuana or
marijuana product to a person who is under the influence of an alcoholie beverage, inhalant, or controlied substance:

There will be signs posted stating service will be refused to people who are under the influence of an alcoholic beverage,
inhalant, or controlied substance. The perscn at the 1.0 checking stand will not allow entrance to people who are visibly under
the influence of an alcoholic beverage, inhalant, or controlled substance. If at any time during the customer's visit, they show
sians aof being under the influence of an alcoholic beverage, inhalant or controlled substance they will be refused service and
asked to to leave.

4.2. t certify that the retall marijuana store will not: [nitials
a. Seli, give, distribute, deliver, or offer to seli, give, distribute, or deliver marijuana or marijuana product in a ¢
quantity exceeding the {limit set out in 3 AAC 306.355; or in violation of 3 AAC 306.380. {] 4 ;

b. Sell,give, distribute, deliver, or offer to sell, give, distribute, or deliver marijuana or marijuana product over the I'I'T'
internet; other than as permitted under 3 AAC 306.380. { :

¢. Offer or deliver to a consumer, as a marketing promotion or for any other reason, free marijuana or marijuana
product, including a sample;

d. Offer or deliver to aconsumer, as a marketing promotion or for any other reason, alcoholic beverages, free or
for compensation; or

e. Allow a person to consume marijuana or a marijuana product on the ficensed premises, except as allowed under ﬂ \f\ﬁ.

2 AAC 206.370. |
[Form MJ-03] (rev 8/14/2023) 23934 AMCO RCVD 12/26/202&e 2 of6
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~-  Form MIJ-03: Retail Marijuana Store Operating Plan Supplemental
e — T ——

% Alaska Marijuana Control Board

ooy

L
Section S - Signage and Advertising

Review the requirements under 3 AAC 306.360 and 3 AAC 306.365. All licensed retail marijuana stores must meet minimum standards

for signage and advertising.

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

5.1. | understand and agree to follow the limitations regarding the number, placement, and size of signs on my proposed
sctalblishmant cat forth tn 3 AALC 208 28043}

—— g

5.2, The retail marijuana store will not use giveaway coupons as promeotional materials, or conduct promotional
activities such as games or competitions to encourage the sale of marijuana or marijuana products.

5.3. All advertising for marijuana or marijuana product wilt contain the warnings required under 3 AAC 306.360(e).

5.5. | certify that no advertisement for marijuana or marijuana product will contain any statement or illustration that:
a. s false or misleading;

b. Promotes excessive consumption;
¢. Represents that the use of marijuana has curative or therapeutic effects;
d. Depicts a person under the age of 21 consuming marijuana; or

e. Includes an object or character, including a toy, a cartoon character, or any other depiction designed
to appeal to a child or other person under the age of 21, that promotes consumption of marijuana.

5.6. 1 certify that no advertisement for marijuana or marijuana product will be placed:
a. Within 1,000 feet of the perimeter of any child-centered facility, including a school, childcare facility, or
other facility providing services to children, a playground or recreation center, a public park, a fibrary, or
a game arcade that is open to persons under the age of 21;

b. On or in a public transit vehicle or public transit shelter;
¢. Onorin apublicly owned or operated property;
d. Within 1.000 feet of a substance abuse or treatment facilitv: or

e. On a campus for postsecondary education.

Section 6 - Displays and Sales
6.1. Describe how marijuana and marijuana products at the retail marijuana store will be displayed and sold:

Marijuania fiswer win be dispiayed i simiail lamper-evident seaied, Cylindrical cases willi magrificaliGii aind 1ioies
for smelling called cannapods, these cannapods will be secured to the display table to prevent theft. Marijuana
concentrates will be under a locked glass display Marijuana edibles will be displayed in a refrigerated display
case at the checkout counter accessible only by employees. The customer will have to go to the back of the
sales floor to the counter to purchase and receive their packaged and labeled marijuana product. The marijuana
product wiil always bee in a child proof and opaque package before it leaves the store. The exterior pick up
window will not have any marijuana on display. All orders will be made online or off a menu.

[Form MJ-03] {rev 8/14/2023) AMCO RCVD 12/26/20%&e 3 of s
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Alaska Marijuana Control Board

Form MJ-03: Retail Marijuana Store Operating Plan Supplemental

§.A

$

~ Section 7 - Exit Packaging and Labeiing
Review the requirements under 3 AAC 306.345.

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

Pipe and Leafs licensees or employees will inspect all shipments of marijuana and marijuana product that arrives at the |
retail store. Shipments ill be inspected for quality and consistency with the transport manifest and shipment labels, and for |
regulatory compliance. Labels will be checked for: (1) name and license number of the manufacturing or cultivation facility,
{2) prodgucion fot anafor batch numbrer, {3} straim information, {34 net weight of the producy, (S) packaging dats aina
expiration date, and {(6) testing lab name and license number. The transport manifest will be checked for: (1) name and
license number of the providing entity, (2) delivery date, (3) start time and estimated arrival time, (4) strain and batch
information, (5) delivery driver name and handler's card verification, (6) the weight of the product transferred, and (7)
testing information. Once a delivery is approved by either the licensee(s) or employee, the inventory will be accepted into
the retail facility and entered into Metre with all mandatory information designated by AMCO. The shipment information will
be both recorded in Metre and stored on-site as an official business record. Both the transporting agent and the licensee

or manager will sign ali paperwork and documents expressing that all information is deemed correct and the transfer took
 place. Shall any of the above be missina or inaccurate. the licensee(s) or emplovee will refuse the transfer.

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

Retailer: Pipe and Leaf: Premium Alaskan Cannabis
License No: 23934

Cultivator; License No:

Harvesi baich No: rackage No:

Net MJ Weight: oy p Strain:

Testing Facility: License No:

THC: THCA: CBD: CBDA: CBN:
Microbial Test: Fungicides:  Pesticides:  Herbicides:
Fertilizers: Soil Amendment:

Alaska Safety Warning: Marijuana has intoxicating effects and may be habit forming and addictive.

Marijuana impairs concentration, coordination and judgment. Do not operate a vehicle or machinery under
its influence. There are health risks associated with consumption of marijuana. For use only by adults

twenty-one and older. Keep out of the reach of children. Marijuana shoutld not be used by women whao are

pregnant or breast feeding.
[Form #ii-03] {rev 8/14/20Z3] 23934 AMCO RCVD 12/26/2023e 4 of s
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Alaska Marijuana Control Board

Form MJ-03: Retail Marijuana Store Operating Plan Supplemental

. Section 8 - Security
Review the requirements under 3 AAC 306.350 and 3 AAC 306.720.

8.1. Describe the retail marijuana store’s procedures for ensuring a form of valid photographic identification has been
roduced before selling marijuana or marijuana product to a person, as required by 3 AAC 306.350(a):

Pipe and Leaf will only accept unexpired, unaltered passports; unexpired, unaltered driver's license, instruction permit, or
identification card of a stat or territory of the United States, the District of Columbia, or a province or territory of Canada; or an
identification card issued by a federal or state agency authorized to issue a driver's license or identification card or tribal card

mantina AMCO rnnlnlnhnno Tho IN choskina stoand at tho front rlnelr A nv#nnnr unnflnu« will havun a nanor showing all of tha
MICCUNG Mwvie W TCHUIGUTTIC. 110 ) CACLRING Swaind Wl WTOnNt anG OF WiInGoW Wiw RQVC & PAGLT 19 Gu 8 the

states' valid 1D cards Employees will be trained on how to spot false identification, how to find security features etc.

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

8.2. The video surveillance and camera recording system for the licensed premises covers each point-of-sale area.

BBG!ID“ 8 "88!6 unsposal
Review the reguirements under 3 AAC 306 740.
9.1. Describe how you will store, manage, and dispose of any marijuana waste, including expired marijuana or marijuana products, in

compliance with any applicable laws. Include details about the material(s) you will mix with ground marijuana waste and the
processes that you will use to make the marijuana waste unusabie for any purpose for which it was grown or produced:

Pipe and Leaf will be disposing of: (1) marijuana that is identified as contaminated, infected or is otherwise
rejected for quality, (2) marijuana or marijuana product that reach their expiration date, (3) any other
materials or containers in contact with marijuana product that risks contamination, (4) any other marijuana
or marijuana product deemed as waste by Pipe and Leaf licensees or employees, MCB, AMCO
Enforcement, or the AMCO Director. Marijuana waste will be stored in a locked locker in the office away
from all other products. Waste will be rendered unusable by grinding or mixing the materials with
compostable or non-compostable non-marijuana material; such as food waste, cardboard, paper, and yard
waste; until the resulting mixture is no more than fifty percent (50%) marijuana waste. Pipe and Leaf will
maintain a Iog on the status of all marijuana waste tracking the type date of disposal date it was rendered

P L L [ e | ~EE Al b rntma

record and recorded in METRC. Waste will be taken to the Willow Landfill the same day that it's wasted.

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

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

-

Haley Essig 1/

Printed name of licensee Signature of licensee S
[Form Ms-03] (rev 8/14/2023) 23934 AMCO RCVD 12/26/202ae s of 6
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Alcohol and Marijuana Control Office

550 W 7* Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MIJ-07: Public Notice Posting Affidavit

Om"m oﬁ‘&

Why is this form needed?

arijuana establishment license applications, per 3 AAC 306.020(b)(10). As soon as
an applicant must give notice of the application to the public
proposed licensed premises and one other

A public notice posting affidavit is required for allm
practical after initiating a marijuana establishment license application,
by posting a true copy of the application for ten (10) days at the location of the
conspicuous location in the area of the proposed premises, per 3 AAC 306.025(b)(1).

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

considered complete.
Section 1 - Establishment Information

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

\ Licensee: Pipe and Leaf, LLC License Number: (23934

\ License Type: Retail Marijuana Store

rboins Business As: | Pipe and Leaf: Premium Alaskan Cannabis j
PremisesAddress: 128011 Old Parks Highway Suite 1 J
city: Willow state: |Alaska | ZP: |99688 |

Section 2 - Certification

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

proposed premises:
stort Date:__FAAS W/ /2 3 endpate: . AT Not D
Other conspicuous location:___[AJ1\\ ey Yo Dé(@‘t)‘/

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

unsworn falsification.
nomda' sealn
Notary Public %WM

Morigan Turner Signature éf Notary Public

-

A1)

Signature of Ii}:élsee

£t
(S )
LAz

- > State of Alaska
Haley Essi Commission #230705010 Expiras:
y SIg Notary Public in and for the State of F)’/C‘ Jlca
Printed name of licensee
My commission expires: @3 (65 (16 2 ?——
Subscribed and sworn to before me this Vr day of O e y 20)\/b :

[Form MI-07] (rev 3/24/2022) Page1of1
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s Alcohol and Marijuana Control Office

y g\o‘),&' MAQ’JO 550 W 7th Avenue, Suite 1600
P /) Anchorage, AK 99501

‘ Vo marijuana.licensing@alaska.gov
AMCO ‘ ‘ https://www.commerce.alaska.gov/web/amco
S ¢ aa | Phone: 907.269.0350

Alaska Marijuana Control Board

o> Form MJ-08: Local Government Notice

Why is this form needed?

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

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

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

considered complete.

Section 1 - Establishment Information

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

Licensee: Pipe and Leaf, LLC License Number: |23934
License Type: Retail Marijuana Store
Doing Business As: | Pjpe and Leaf: Premium Alaskan Cannabis

PremisesAddress: | 28011 Old Parks Highway Suite 1
City: Willow State: | Alaska | ZIP: |99688

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(e:_MataNUska Susitna Borough oate submitteq: L1/30/23
) o Lonnie McKechnie/Borough Clerk ] -
Name/Title of LG Official 1: Name/Title of LG Official 2:
Willow Area Community Council oate submitteq: L1/30/23

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

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

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

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.

Haley Essig W

Printed name of licensee Signature of licensee v

[Form MJ-08] (rev 3/24/2022) Pagelof1l

AMCO RCVD 12/26/2023
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		Licensee: Pipe and Leaf, LLC

		License Number: 23934

		License Type: Retail Marijuana Store

		Doing Business As: Pipe and Leaf: Premium Alaskan Cannabis

		Premises Address: 28011 Old Parks Highway Suite 1

		City: Willow

		State: Alaska

		ZIP: 99688

		Local Governments: Matanuska Susitna Borough

		Date Submitted: 11/30/23

		NameTitle of LG Official 1: Lonnie McKechnie/Borough Clerk

		NameTitle of LG Official 2: 

		Community Council: Willow Area Community Council

		Date Submitted_2: 11/30/23

		Text6: Haley Essig

		Text7: HE






Alcoho! and Marijuana Control Office
550 W 7% Avenue, Suite 1600
Anchorage, AK 98501
marijuana.licensing®@alaska.gov

Alaska Marijuana Control Board httpsif/w merce.alaska.gov/web/ameo
Phone; 907.269.0350

Marijuana Establishiment

d
Form MI-17c: License Transfer Application

Why is this form needed?

This form must e used to initiate a transfer of ownership of a marijuana estabiishment license under 3 AAC 306.045. This transfer

application must be completed and submitted to AMCQ's Ancharage 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 contralling interest of an entity that awns multiple licenses must submit
a separate completed copy of this form and the required sunplemental documents and fees for each license.

Section 1 - Transferor Information

Enter infarmation for the current licensee and licensed estahlishment.

Licensee: Midnight Sun Distributors, LLC License Number: | 23934

License Type: Retail Marijuana Store

Doing Business As: The Depot

Premises Address: 28011 Old Parks Highway Suite 1

City: Willow State: Alaska ZP: | 00B88
Email: phil@ak.net

Local Government: Matanuska Susitna Borough

v’| Regular ownership transfer Transfer of controlling interest in the licensed entity

Section 2 - Transferee Information -

Entar information for tha now anplicant cooling to he licanced. The husinace licanca # chould ba iee

held by the transferee.

Licensee: Pipe and Leaf, LLC Alaska Entity # | 10104595
Mailing Address: 1244 ViewPointe Drive

City: Fairbanks State: Alaska zp: 199709
Daing Business As: | Ping gnd Leaf: Premium Alaskan Cannabis

Business License #: 2086134 Business Phone: 907-317-7346
Designated Licensee; Haley Essig

Contact Email: connect@akpipeandleaf.com Phone # 907-317-7346

AMCO RCVD 12/26/2023
[Form MJ-17¢] {rev 3/24/2022) Page 1ofd





Alaska Marijuana Control Board

Form MJ-17c: License Transfer Application

M _ A
' Section 3 - Entity 0wnershm Information - '

This section must be completed by any entity, including a corporation, limited liability company (LI.C), pannership, or Inmnted

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 MI-17h

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.

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

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

« |fthe appiitantisa gg__[t__nershig or limited partnership, list each partner holding any interest and each general portner.

Entity Official Name: | John Hoff

w*““

Title(s): Member Phone: |Q()7-744-2502 | % Owned: |25
Email: jp@akpipeandleaf.com

Mailing Address: PO BOX 16214

City: Two Rivers State: 1 Alaska 2P: 109716
Entity Official Name: Ha]ey Essig

Title{s): Manager/Member Phone: 1907-317-7346 | % Owned: |75
Email: connect@akpinenandleaf.com

Mailing Address: 1209 Summit Drive

City: Fairbanks state: | Alaska ar: 199712
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: ZIpP: I
b
[Form Mi-17¢] {rev 3/24/2027) AMCO RCVD 12120120233 ota
23934 2of4

License #
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. %  Alaska Marijuana Control Board

N Form MJ-17c: License Transfer Application

18 >
iy o™

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):

12488 - Std. Cultivation, 30593 - Retail, 13424 - Concentrate Manufacturing,
17250 - Retail, 23933 - Ltd Cultivation

Section 5 - Authorization

Communication with AMCO staff: Yes No

Does any persan 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:
JDW Counsel - Attorney Jana Weltzin and Staff

Section 6 - Transferee Certifications

Read the line below, and then sign your initials in the box to the right of the statement: ] ~Initials
| certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application. MZL,

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

| 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. YV,,

L

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

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

-

: "Official " : :
Signature of transferee Not;r;vapiiﬁlc Signature of Notar{ Public
i \ sﬂﬂ Moi ganNaterePublic in and for the State of _ 77 *’J)é-ﬂr
Haley Essig Commasion g te of Alaska
: on #230705010 Exuves: 0710812027 My commission expires: 07 [ j/ 2 © 12
Printed name of transferee
. I 5
Subscribed and sworn to before me this’/ _ day of NU / ,20_ L7,
=
[Form MI1-17¢] (rev 2/24/2022) ANGA AMCO RCVD 12/26/202%e2 cf4
23934

License #






Atk (0 Alaska Marijuana Control Board
Form MJ-17c: License Transfer Application

>
b‘-‘ll-m o

Section 7 - Transferor Certifications

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

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

J N//,{/L/" Signature of Notary Public

Signature of transferor Notary Public in and for the State of kU.Scws RaY)
Phil Schneider

Printed name of transferor

My commission expires: __ O 3—/071/1-‘5 2b

2023

Frof O
Subscribed and sworn to before me this day of cto

Signature of transferor Notary Public in and for th

My commission expires:

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

Signature of Notary Public

Signature of transferor Notary Public in and for the State of

My commission expires:

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

[Form Mi-17¢] (rev 3/24/2022) 23934 AMCO RCVD 12/26/202%° %™
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Department of Commerce,
Community,
and Economic Development

THE STATE

"ALASKA

GOVERNOR MIKE DUNLEAVY

Alcohol and Marijuana Control Office

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

MEMORANDUM
TO: Chair and Members of the Board DATE: April 9, 2024
FROM: Samuel Carrell, Occupational RE: Pipe and Leaf: Premium Alaskan

License Examiner Cannabis LC#23934

This is an application for a transfer of ownership of a Retail Marijuana Store LC#23934 The Depot from
Midnight Sun Distributors, LLC (Phil Schneider 100%) to Pipe and Leaf, LLC (Haley Essig 75%, John
Hoff 25%) DBA: Pipe and Leaf: Premium Alaskan Cannabis. The applicant is amending the use of an
exterior pick-up window/drive-thru to the operating plan.

Date Application Initiated:
Date in Queue:
Complete/Notices Sent:

Objection Period Ends:

Local Government Response/Date:

DEC Response/Date:

Fire Marshal Response/Date:
DOL-WC Response/Date:
DOL-ES Response/Date:

DOR Response/Date:
Creditor(s) Response/Date:
Background check status:
Objection(s) Received/Date:

Other Public Comments Received:

12/27/2023
12/27/2023
3/7/2024

4/6/2024

MSB — Waives Protest 4/8/2024
Compliant- 3/7/2024
Pending

Pending

Compliant- 3/9/2024
Compliant- 3/7/2024
None Listed
Complete

None

None





Staff Questions/Issues for Board: None










This Commercial Lease Agreement ("Lease") is made and effective September 1st,
2023 by and between Nanlow Park Commercial LLC("Landlord") and Essig Property
Management LLC. ("Tenant").

Landlord is the owner of land and improvements commonly known and numbered as
28011 West Old Parks Highway,

Landlord desires to lease the Leased Premises to Tenant, and Tenant desires to lease
the Leased Premises from Landlord for the term, at the rental and upon the covenants,
conditions and provisions herein set forth.

THEREFORE, in consideration of the mutual promises herein, contained and other
good and valuable consideration, it is agreed:

1. Term.

A. Landlord hereby leases the Leased Premises to Tenant, and Tenant hereby

leases the same from Landlord, for an "Initial Term" beginning 9/1/2023 and ending
9/01/2024 Landlord shall use its best efforts to give Tenant possession as nearly

as possible at the beginning of the Lease term. If Landlord is unable to timely
provide the Leased Premises, rent shall abate for the period of delay. Tenant

shall make no other claim against Landlord for any such delay.

B. Tenant may renew the Lease for one extended term of (5) Five Years Tenant
shall exercise such renewal option, if at all, by giving written notice to Landlord
not less than ninety (90) days prior to the expiration of the Initial Term. The
renewal term shall be at the rental set forth below and otherwise upon the same
covenants, conditions and provisions as provided in this Lease.

2. Rental.

A. Tenant shall pay to Landlord during the Initial Term rental of ($60,000) sixty

thousand dollars per year, payable in installments of ($5000) Five-thousand

dollars per month. Each installment payment shall be due in advance on the first

day of each calendar month during the lease term to Landlord at PO Box 249, Willow, AK
99688 or at such other place designated by written notice from Landlord or

Tenant. The rental payment amount for any partial calendar months included in

the lease term shall be prorated on a daily basis. Tenant shall also pay to

Landlord a "Security Deposit" in the amount of ($5,000) Five-thousand Dollars

B. The rental for any renewal lease term, if created as permitted under this

Lease, shall of ($60,000) Sixty-thousand dollars per year payable in

installments of ($5,000) Five-thousand dollars per month.

3. UseNotwithstanding the forgoing, Tenant shall not use the Leased Premises for the
purposes of storing, manufacturing or selling any explosives, flammables or other
inherently dangerous substance, chemical, thing or device. Cannabis

businesses are permitted however landlord/lessor will not take possession of or
remove marijuana from the premises, and AMCO will be contacted in the event

AMCO RCVD 12/26/2023





that removal is necessary.

4. Sublease and Assignment.

Tenant shall have the right without Landlord's consent, to assign this Lease to a
corporation with which Tenant may merge or consolidate, to any subsidiary of
Tenant, to any corporation under common control with Tenant, or to a purchaser
of substantially all of Tenant's assets. Except as set forth above, Tenant shall not
sublease all or any part of the Leased Premises, or assign this Lease in whole or
in part without Landlord's consent, such consent not to be unreasonably withheld
or delayed.

5. Repairs.

During the Lease term, Tenant shall make, at Tenant's expense, all necessary
repairs to the Leased Premises. Repairs shall include such items as routine
repairs of floors, walls, ceilings, and other parts of the Leased Premises
damaged or worn through normal occupancy, except for major mechanical
systems or the roof, subject to the obligations of the parties otherwise set forth in
this Lease.

6. Alterations and Improvements.

Tenant, at Tenant's expense, shall have the right following Landlord's consent to
remodel, redecorate, and make additions, improvements and replacements of
and to all or any part of the Leased Premises from time to time as Tenant may
deem desirable, provided the same are made in a workmanlike manner and
utilizing good quality materials. Tenant shall have the right to place and install
personal property, trade fixtures, equipment and other temporary installations in
and upon the Leased Premises, and fasten the same to the premises. All
personal property, equipment, machinery, trade fixtures and temporary
installations, whether acquired by Tenant at the commencement of the Lease
term or placed or installed on the Leased Premises by Tenant thereafter, shall
remain Tenant's property free and clear of any claim by Landlord. Tenant shall
have the right to remove the same at any time during the term of this Lease
provided that all damage to the Leased Premises caused by such removal shall
be repaired by Tenant at Tenant's expense.

7. Property Taxes.

Landlord shall pay, prior to delinquency, all general real estate taxes and
installments of special assessments coming due during the Lease term on the
Leased Premises, and all personal property taxes with respect to Landlord's
personal property, if any, on the Leased Premises. Tenant shall be responsible
for paying all personal property taxes with respect to Tenant's personal property
at the Leased Premises.

8. Insurance.
A. If the Leased Premises or any other part of the Building is damaged by fire or

AMCO RCVD 12/26/2023





other casualty resulting from any act or negligence of Tenant or any of Tenant's
agents, employees or invitees, rent shall not be diminished or abated while such
damages are under repair, and Tenant shall be responsible for the costs of repair
not covered by insurance.

B. Landlord shall maintain fire and extended coverage insurance on the Building
and the Leased Premises in such amounts as Landlord shall deem appropriate.
Tenant shall be responsible, at its expense, for fire and extended coverage
insurance on all of its personal property, including removable trade fixtures,
located in the Leased Premises.

C. Tenant and Landlord shall, each at its own expense, maintain a policy or
policies of comprehensive general liability insurance with respect to the
respective activities of each in the Building with the premiums thereon fully paid
on or before due date, issued by and binding upon some insurance company
approved by Landlord, such insurance to afford minimum protection of not less
than $1,000,000 combined single limit coverage of bodily injury, property damage
or combination thereof. Landlord shall be listed as an additional insured on
Tenant's policy or policies of comprehensive general liability insurance, and
Tenant shall provide Landlord with current Certificates of Insurance evidencing
Tenant's compliance with this Paragraph. Tenant shall obtain the agreement of
Tenant's insurers to notify Landlord that a policy is due to expire at least (10)
days prior to such expiration. Landlord shall not be required to maintain
insurance against thefts within the Leased Premises or the Building.

9. Utilities.

Tenant shall pay all charges for water, sewer, gas, electricity, telephone and
other services and utilities used by Tenant on the Leased Premises during the
term of this Lease unless otherwise expressly agreed in writing by Landlord. In
the event that any utility or service provided to the Leased Premises is not
separately metered, Landlord shall pay the amount due and separately invoice
Tenant for Tenant's pro rata share of the charges. Tenant shall pay such
amounts within fifteen (15) days of invoice. Tenant acknowledges that the
Leased Premises are designed to provide standard office use electrical facilities
and standard office lighting. Tenant shall not use any equipment or devices that
utilizes excessive electrical energy or which may, in Landlord's reasonable
opinion, overload the wiring or interfere with electrical services to other tenants.

10. Signs.

Following Landlord's consent, Tenant shall have the right to place on the Leased
Premises, at locations selected by Tenant, any signs which are permitted by
applicable zoning ordinances and private restrictions. Landlord may refuse
consent to any proposed signage that is in Landlord's opinion too large,
deceptive, unattractive or otherwise inconsistent with or inappropriate to the
Leased Premises or use of any other tenant. Landlord shall assist and cooperate
with Tenant in obtaining any necessary permission from governmental authorities

AMCO RCVD 12/26/2023





or adjoining owners and occupants for Tenant to place or construct the foregoing
signs. Tenant shall repair all damage to the Leased Premises resulting from the
removal of signs installed by Tenant.

11. Entry.

Landlord shall have the right to enter upon the Leased Premises at reasonable
hours to inspect the same, provided Landlord shall not thereby unreasonably
interfere with Tenant's business on the Leased Premises.

12. Parking.

During the term of this Lease, Tenant shall have the non-exclusive use in
common with Landlord, other tenants of the Building, their guests and invitees, of
the non-reserved common automobile parking areas, driveways, and footways,
subject to rules and regulations for the use thereof as prescribed from time to
time by Landlord. Landlord reserves the right to designate parking areas within
the Building or in reasonable proximity thereto, for Tenant and Tenant's agents
and employees. Tenant shall provide Landlord with a list of all license numbers
for the cars owned by Tenant, its agents and employees. Separated structured
parking, if any, located about the Building is reserved for tenants of the Building
who rent such parking s paces. Tenant hereby leases from Landlord All
Available spaces in such structural parking area, such spaces to be on a first
come-first served basis. In consideration of the leasing to Tenant of such spaces,
Tenant shall pay a monthly rental of ($0) No Dollars per space throughout the
term of the Lease. Such rental shall be due and payable each month without
demand at the time herein set for the payment of other monthly rentals, in
addition to such other rentals.

13. Building Rules.

Tenant will comply with the rules of the Building adopted and altered by Landlord
from time to time and will cause all of its agents, employees, invitees and visitors
to do so; all changes to such rules will be sent by Landlord to Tenant in writing.
The initial rules for the Building are attached hereto as Exhibit "A" and
incorporated herein for all purposes. These are the covenants of the subdivision.

14. Damage and Destruction.

Subject to Section 8 A. above, if the Leased Premises or any part thereof or any
appurtenance thereto is so damaged by fire, casualty or structural defects that
the same cannot be used for Tenant's purposes, then Tenant shall have the right
within ninety (90) days following damage to elect by notice to Landlord to
terminate this Lease as of the date of such damage. In the event of minor
damage to any part of the Leased Premises, and if such damage does not render
the Leased Premises unusable for Tenant's purposes, Landlord shall promptly
repair such damage at the cost of the Landlord. In making the repairs called for in
this paragraph, Landlord shall not be liable for any delays resulting from strikes,
governmental restrictions , inability to obtain necessary materials or labor or
other matters which are beyond the reasonable control of Landlord. Tenant shall
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be relieved from paying rent and other charges during any portion of the Lease
term that the Leased Premises are inoperable or unfit for occupancy, or use, in
whole or in part, for Tenant's purposes. Rentals and other charges paid in
advance for any such periods shall be credited on the next ensuing payments, if
any, but if no further payments are to be made, any such advance payments
shall be refunded to Tenant. The provisions of this paragraph extend not only to
the matters aforesaid, but also to any occurrence which is beyond Tenant's
reasonable control and which renders the Leased Premises, or any
appurtenance thereto, inoperable or unfit for occupancy or use, in whole or in
part, for Tenant's purposes.

15. Default.

If default shall at any time be made by Tenant in the payment of rent when due to
Landlord as herein provided, and if said default shall continue for fifteen (15)
days after written notice thereof shall have been given to Tenant by Landlord, or
if default shall be made in any of the other covenants or conditions to be kept,
observed and performed by Tenant, and such default shall continue for thirty (30)
days after notice thereof in writing to Tenant by Landlord without correction
thereof then having been commenced and thereafter diligently prosecuted,
Landlord may declare the term of this Lease ended and terminated by giving
Tenant written notice of such intention, and if possession of the Leased Premises
is not surrendered, Landlord may reenter said premises. Landlord shall have, in
addition to the remedy above provided, any other right or remedy available to
Landlord on account of any Tenant default, either in law or equity. Landlord shall
use reasonable efforts to mitigate its damages.

16. Quiet Possession.

Landlord covenants and warrants that upon performance by Tenant of its
obligations hereunder, Landlord will keep and maintain Tenant in exclusive,
quiet, peaceable and undisturbed and uninterrupted possession of the Leased
Premises during the term of this Lease.

17. Condemnation.

If any legally, constituted authority condemns the Building or such part thereof
which shall make the Leased Premises unsuitable for leasing, this Lease shall
cease when the public authority takes possession, and Landlord and Tenant
shall account for rental as of that date. Such termination shall be without
prejudice to the rights of either party to recover compensation from the
condemning authority for any loss or damage caused by the condemnation.
Neither party shall have any rights in or to any award made to the other by the
condemning authority.

18. Subordination.

Tenant accepts this Lease subject and subordinate to any mortgage, deed of
trust or other lien presently existing or hereafter arising upon the Leased
Premises, or upon the Building and to any renewals, refinancing and extensions
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thereof, but Tenant agrees that any such mortgagee shall have the right at any
time to subordinate such mortgage, deed of trust or other lien to this Lease on
such terms and subject to such conditions as such mortgagee may deem
appropriate in its discretion. Landlord is hereby irrevocably vested with full power
and authority to subordinate this Lease to any mortgage, deed of trust or other
lien now existing or hereafter placed upon the Leased Premises of the Building,
and Tenant agrees upon demand to execute such further instruments
subordinating this Lease or attorning to the holder of any such liens as Landlord
may request. In the event that Tenant should fail to execute any instrument of
subordination herein require d to be executed by Tenant promptly as requested,
Tenant hereby irrevocably constitutes Landlord as its attorney-in-fact to execute
such instrument in Tenant's name, place and stead, it being agreed that such
power is one coupled with an interest. Tenant agrees that it will from time to time
upon request by Landlord execute and deliver to such persons as Landlord shall
request a statement in recordable form certifying that this Lease is unmodified
and in full force and effect (or if there have been modifications, that the same is
in full force and effect as so modified), stating the dates to which rent and other
charges payable under this Lease have been paid, stating that Landlord is not in
default hereunder (or if Tenant alleges a default stating the nature of such
alleged default) and further stating such other matters as Landlord shall
reasonably require.

19. Security Deposit.

The Security Deposit shall be held by Landlord without liability for interest and as
security for the performance by Tenant of Tenant's covenants and obligations
under this Lease, it being expressly understood that the Security Deposit shall

not be considered an advance payment of rental or a measure of Landlord's
damages in case of default by Tenant. Unless otherwise provided by mandatory
non-waivable law or regulation, Landlord may commingle the Security Deposit
with Landlord' s other funds. Landlord may, from time to time, without prejudice to
any other remedy, use the Security Deposit to the extent necessary to make

good any arrearages of rent or to satisfy any other covenant or obligation of
Tenant hereunder. Following any such application of the Security Deposit,

Tenant shall pay to Landlord on demand the amount so applied in order to

restore the Security Deposit to its original amount. If Tenant is not in default at
the termination of this Lease, the balance of the Security Deposit remaining after
any such application shall be returned by Landlord to Tenant. If Landlord
transfers its interest in the Premises during the term of this Lease, Landlord may
assign the Security Deposit to the transferee and thereafter shall have no further
liability for the return of such Security Deposit.

20. Notice.
Any notice required or permitted under this Lease shall be deemed sufficiently
given or served if sent by United States certified mail, return receipt requested,

addressed as follows:
If to Landlord to:
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Nanlow Park Commercial LLC
5804 Old Rgnch Road Park City, UT 84098

If to Tenant to:

Essig Property Management LLC, P.O Box 16214, Two Rivers, AK 99716
28011 W. Old Parks Highway, Willow AK 99688

Landlord and Tenant shall each have the right from time to time to change the
place notice is to be given under this paragraph by written notice thereof to the
other party.

21. Brokers.

Tenant represents that Tenant was not shown the Premises by any real estate
broker or agent and that Tenant has not otherwise engaged in, any activity which
could form the basis for a claim for real estate commission, brokerage fee,
finder's fee or other similar charge, in connection with this Lease.

22. Waiver.

No waiver of any default of Landlord or Tenant hereunder shall be implied from
any omission to take any action on account of such default if such default
persists or is repeated, and no express waiver shall affect any default other than
the default specified in the express waiver and that only for the time and to the
extent therein stated. One or more waivers by Landlord or Tenant shall not be
construed as a waiver of a subsequent breach of the same covenant, term or
condition.

23. Memorandum of Lease.

The parties hereto contemplate that this Lease should not and shall not be filed
for record, but in lieu thereof, at the request of either party, Landlord and Tenant
shall execute a Memorandum of Lease to be recorded for the purpose of giving
record notice of the appropriate provisions of this Lease.

24. Headings.
The headings used in this Lease are for convenience of the parties only and shall
not be considered in interpreting the meaning of any provision of this Lease.

25. Successors.
The provisions of this Lease shall extend to and be binding upon Landlord and
Tenant and their respective legal representatives, successors and assigns.

26. Consent.
Landlord shall not unreasonably withhold or delay its consent with respect to any
matter for which Landlord's consent is required or desirable under this Lease.

27. Performance.

If there is a default with respect to any of Landlord's covenants, warranties or
representations under this Lease, and if the default continues more than fifteen
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(15) days after notice in writing from Tenant to Landlord specifying the default,
Tenant may, at its option and without affecting any other remedy hereunder, cure
such default and deduct the cost thereof from the next accruing instaliment or
installments of rent payable hereunder until Tenant shall have been fully
reimbursed for such expenditures, together with interest thereon at a rate equal

to the lesser of twelve percent (12%) per annum or the then highest lawful rate. If -
this Lease terminates prior to Tenant's receiving full reimbursement, Landlord

shall pay the unreimbursed balance plus accrued interest to Tenant on demand.

28. Compliance with Law.

Tenant shall comply with all laws, orders, ordinances and other public
requirements now or hereafter pertaining to Tenant's use of the Leased
Premises. Landlord shall comply with all laws, orders, ordinances and other
public requirements now or hereafter affecting the Leased Premises.

29. Final Agreement.
This Agreement terminates and supersedes all prior understandings or

agreements on the subject matter hereof. This Agreement may be modified only
by a further writing that is duly executed by both parties.

30. Governing Law.

This Agreement shall be governed, construed and interpreted by, through and
under the Laws of the State of Alaska.

IN WITNESS WHEREOF, the parties have executed this Lease as of the day
and year first above written.

Dated the 19th day of September, 2023

»179 5 /4_ Y2of27 [Landlord]
{M 2’# 'qlz& [Tenant]
Signature
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COMMERCIAL SUBLEASE AGREEMENT

THE PARTIES. This Sublease Agreement agreed on [when license transfer is approved] is
between:

The Sublessor is a business entity known as Essig Property Management with a mailing address of
1244 Viewpointe Drive, Fairbanks, Alaska, 99709, hereinafter referred to as the "Sublessor."

AND

The Sublessee is a business entity known as Pipe & Leaf, LLC with a mailing address of 899 Old
Steese Highway , Fairbanks, Alaska, 99701, hereinafter referred to as the "Sublessee."

The Sublessor and Sublessee hereby agree as follows:

DESCRIPTION OF SUBLEASED PREMISES. The Sublessor agrees to sublease to the
Sublessee the following described suite 1 of retail space located at 28011, Willow, Alaska, 99688.

Hereinafter referred to as the “Premises”.

USE OF SUBLEASED PREMISES. The Sublessor is leasing the Premises to the Sublessee and
the Sublessee is hereby agreeing to sublease the Premises for The packaging and sale of cannabis
products.

Any change in use or purpose of the Premises other than as described above shall be upon prior
written consent of Sublessor only otherwise the Sublessee will be considered in default of this
Sublease Agreement.

EXCLUSIVE USE. The Sublessee shall not hold exclusive rights on the Premises. The Sublessor
shall hold the rights to sublease other areas of the Property to any same or like use as the Sublessee.

TERM OF SUBLEASE. This Sublease shall commence [date of license transfer] and expire at
Midnight on January 1st 2029 (“Initial Term”).

RENT AMOUNT. Payment shall be made by the Sublessee to the Sublessor in the amount of
$1,500 for the Initial Term of this Sublease Agreement hereinafter referred to as the "Rent."

RENT PAYMENT. The Rent shall be paid under the following instructions:

Rent shall be paid by the Sublessee to the Sublessor on a per month basis with payment due no
later than the 1st of every month.

RETURNED CHECKS (NSF). If the Sublessee attempts to pay Rent with a check that is not
deemed valid by a financial institution due to non-sufficient funds, or any other reason for it to be
returned, the Sublessee will be subject to a fee of $25 in addition to any late fee.

LATE FEE. The Sublessor shall not charge a late payment fee if the rent is not paid on time by the
Sublessee.
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OPTION TO RENEW. The Sublessee shall have the right to renew this Agreement under the
following conditions:

Sublessee shall have the right to renew this Sublease Agreement, along with any renewal period,
and be required to exercise such renewal period(s) by giving written notice via certified mail to the
Sublessor no less than 60 days prior to the expiration of the Initial Term or any subsequent renewal
period. The Sublessee shall have a total of 1 renewal periods which will continue to abide by the
same covenants, conditions and provisions as provided in this Sublease Agreement as described:

RENEWAL PERIODS

The first (1st) renewal period shall begin on January 1 2024 and end on january 1 2029 with the
Rent to be paid per month with the Rent for the renewal period to be negotiated in good faith upon
the Sublessee providing notice of their intention to renew.

EXPENSES. In accordance with a Gross Sublease the responsibility of the expenses shall be
attributed to the following:

It is the intention of the Parties, and they hereby agree, that the above mentioned Rent is the entirety
of the payment due per month and expenses payable by Sublessee to Sublessor and Sublessee is not
obligated to pay any additional expenses including real estate taxes, insurance (other than on the
Sublessee’s personal property) liens, charges or expenses of any nature whatsoever in connection
with the ownership and operation of the Premises. The Sublessor shall be obligated to maintain the
general exterior structure of the Premises and, in addition, shall maintain all major systems such as
the heating, plumbing and electrical, and shall maintain the parking area and shall also provide
snow removal and ground maintenance of the grounds and lands surrounding the Premises, except
as hereinafter set forth. The Sublessor will maintain, at their expense, casualty insurance insuring
the subleased Premises against loss by fire and negligence. The Sublessee shall not have to provide
or maintain personal liability or property damage insurance as a Sublessee.

UTILITIES. The Sublessor shall be responsible for the following utilities on the Premises:
Internet, Electricity, Water, Gas, Telephone, and sewer

SECURITY DEPOSIT. A security deposit shall not be required in advance upon the signing of this
Sublease.

FURNISHINGS. The Sublessor will provide the following furnishings to the Sublessee upon the
start of this Sublease’s Initial Term: All furnishings in the establishment will be provided by the
landlord

PARKING. Parking shall be provided to the Sublessee in a shared manner provided on the
Premises. There is no set number of parking spaces provided to the Sublessee.

There shall be no fee charged to the Sublessee for the use of the Parking Space(s).

SUBLEASEHOLD IMPROVEMENTS. The Sublessee agrees that no subleasehold
improvements, alterations or changes of any nature, (except for those listed on any attached
addenda) shall be made to the subleasehold Premises or the exterior of the building without first
obtaining the consent of the Sublessor in writing, which consent shall not be unreasonably withheld,
and thereafter, any and all subleasehold improvements made to the Premises which become affixed
or attached to the subleasehold Premises shall remain the property of the Sublessor at the expiration
or termination of this Sublease Agreement. Furthermore, any subleasehold improvements shall be
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made only in accordance with applicable federal, state or local codes, ordinances or regulations,
having due regard for the type of construction of the building housing the subject subleasehold
Premises. If the Sublessee makes any improvements to the Premises the Sublessee shall be
responsible for payment, except the following:Interior lighting, flooring, painting, and exterior
signs.

Nothing in the Sublease shall be construed to authorize the Sublessee or any other person acting for
the Sublessee to encumber the rents of the Premises or the interest of the Sublessee in the Premises
or any person under and through whom the Sublessee has acquired its interest in the Premises with
a mechanic’s lien or any other type of encumbrance. Under no circumstance shall the Sublessee be
construed to be the agent, employee or representative of Sublessor. In the event a lien is placed
against the Premises, through actions of the Sublessee, Sublessee will promptly pay the same or
bond against the same and take steps immediately to have such lien removed. If the Sublessee fails
to have the Lien removed, the Sublessor shall take steps to remove the lien and the Sublessee shall
pay Sublessor for all expenses related to the Lien and removal thereof and shall be in default of this
Sublease.

LICENSES AND PERMITS. A copy of any and all local, state or federal permits acquired by the
Sublessee which are required for the use of the Premises shall be kept on-site at all times and shall
be readily accessible and produced to the Sublessor and/or their agents or any local, state, or federal
officials upon demand.

MAINTENANCE. The Sublessor shall be responsible for all repairs and maintenance due to
normal wear and tear on the Premises. Particularly items which need immediate attention including
but not limited to, the replacement of light bulbs, as well as the normal repair and cleaning of
windows, cleaning of bathrooms, clearing of toilets, etc. The Sublessor shall properly maintain the
premises in a good, safe and clean condition and shall properly and promptly remove all rubbish
and hazardous wastes and see that the same are properly disposed of according to all local, state or
federal laws, rules regulations or ordinances.

In the event the building of the subleased premises is damaged as a result of any neglect or
negligence of Sublessee, his employees, agents, business invitees, or any independent contractors
serving the Sublessee or in any way as a result of Sublessee’s use and occupancy of the premises,
then the Sublessee shall be primarily responsible for seeing that the proper claims are placed with
the Sublessee’s insurance company, or the damaging party's insurance company, and shall
furthermore be responsible for seeing that the building is safeguarded with respect to said damage
and that all proper notices with respect to said damage, are made in a timely fashion, including
notice to the Sublessor, and the party or parties causing said damage.

SALE OF PROPERTY. In the event of a sale of the Premises the Sublessor shall have the right to
terminate this Sublease Agreement by submitting written notice to the Sublessee. Notice shall be
submitted at least 30 days.

HVAC MAINTENANCE. Sublessor will provide or engage a reputable and experienced firm for
the purpose of periodically inspecting and maintaining the heating ventilating, and air conditioning
equipment located on the Premises, hereinafter referred to as the "HVAC System.” In addition, the
Sublessor shall be responsible for all costs associated to the everyday upkeep and maintenance of
said HVAC System.

COMMON AREAS. The Sublessor shall be responsible for any costs related to the maintenance
and upkeep of the common areas which is defined as space used by more than one (1) of the
Sublessees on the Property. Common areas, include but are not limited to, entry-ways, bathrooms,
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meeting rooms, and any other space on the Property that is shared by the Sublessees or Co-
Subtenants.

INSURANCE. In the event Sublessee shall fail to obtain insurance required hereunder and fails to
maintain the same in force continuously during the term, Sublessor may, but shall not be required
to, obtain the same and charge the Sublessee for same as additional rent. Furthermore, Sublessee
agrees not to keep upon the premises any articles or goods which may be prohibited by the standard
form of fire insurance policy, and in the event the insurance rates applicable to fire and extended
coverage covering the premises shall be increased by reason of any use of the premises made by
Sublessee, then Sublessee shall pay to Sublessor, upon demand, such increase in insurance premium
as shall be caused by said use or Sublessee’s proportionate share of any such increase.

SUBLET/ASSIGNMENT. The Sublessee may not transfer or assign this Sublease, or any right or
interest hereunder or sublet said subleased premises or any part thereof.

DAMAGE TO SUBLEASED PREMISES. In the event the building housing the subleased
premises shall be destroyed or damaged as a result of any fire or other casualty which is not the
result of the intentional acts or neglect of Sublessee and which precludes or adversely affects the
Sublessee’s occupancy of the subleased premises, then in every such cause, the rent herein set forth
shall be abated or adjusted according to the extent to which the Premises have been rendered unfit
for use and occupation by the Sublessee and until the demised premises have been put in a
condition at the expense of the Sublessor, at least to the extent of the value and as nearly as possible
to the condition of the premises existing immediately prior to such damage. It is understood,
however, in the event of total or substantial destruction to the Premises that in no event shall the
Sublessor's obligation to restore, replace or rebuild exceed an amount equal to the sum of the
insurance proceeds available for reconstruction with respect to said damage.

The Sublessee shall, during the term of this Sublease, and in the renewal thereof, at its sole expense,
keep the interior of the subleased premises in as good a condition and repair as it is at the date of
this Sublease, reasonable wear and use excepted. This obligation would include the obligation to
replace any plate glass damaged as a result of the neglect or acts of Sublessee or her guests or
invitees. Furthermore, the Sublessee shall not knowingly commit nor permit to be committed any
act or thing contrary to the rules and regulations prescribed from time to time by any federal, state
or local authorities and shall expressly not be allowed to keep or maintain any hazardous waste
materials or contaminates on the premises. Sublessee shall also be responsible for the cost, if any,
which would be incurred to bring her contemplated operation and business activity into compliance
with any law or regulation of a federal, state or local authority.

HAZARDOUS MATERIALS LAWS. Shall mean any and all federal, state, or local laws,
ordinances, rules, decrees, orders, regulations, or court decisions relating to hazardous substances,
hazardous materials, hazardous waste, toxic substances, environmental conditions on, under, or
about the Premises, the Building, or the Property, or soil and ground water conditions, including,
but not limited to, the Comprehensive Environmental Response, Compensation and Liability Act of
1980 (CERCLA), the Resource Conservation and Recovery Act (RCRA), the Hazardous Materials
Transportation Act, any other law or legal requirement concerning hazardous or toxic substances,
and any amendments to the foregoing.

SUBLESSEE'S DEFAULT AND POSSESSION. In the event that the Sublessee shall fail to pay
said rent and expenses as set forth herein, or any part thereof, when the same are due and payable,
or shall otherwise be in default of any other terms of said Sublease for a period of more than 15
days, after receiving notice of said default, then the parties hereto expressly agree and covenant that
the Sublessor may declare the Sublease terminated and may immediately re-enter said premises and
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take possession of the same together with any of Sublessee’s personal property, equipment or
fixtures left on the premises which items may be held by the Sublessor as security for the
Sublessee’s eventual payment and/or satisfaction of rental defaults or other defaults of Sublessee
under the Sublease. It is further agreed, that if the Sublessee is in default, that the Sublessor shall be
entitled to take any and all action to protect its interest in the personal property and equipment, to
prevent the unauthorized removal of said property or equipment which threatened action would be
deemed to constitute irreparable harm and injury to the Sublessor in violation of its security interest
in said items of personal property. Furthermore, in the event of default, the Sublessor may expressly
undertake all reasonable preparations and efforts to resublease the Premises including, but not
limited to, the removal of all inventory, equipment or subleasehold improvements of the
Sublessee’s, at the Sublessee’s expense, without the need to first procure an order of any court to do
s0, although obligated in the interim to undertake reasonable steps and procedures to safeguard the
value of Sublessee’s property, including the storage of the same, under reasonable terms and
conditions at Sublessee’s expense, and, in addition, it is understood that the Sublessor may sue the
Sublessee for any damages or past rents due and owing and may undertake all and additional legal
remedies then available.

SUBLESSOR'S DEFAULT. The Sublessee may send written notice to the Sublessor stating duties
or obligations that have not been fulfilled under the full performance of this Sublease Agreement. If
said duties or obligations have not been cured within 30 days from receiving such notice, unless the
Sublessor needs to more time to cure or remedy such issue in accordance with standard industry
protocol, then the Sublessor shall be in default of this Sublease Agreement.

If the Sublessor should be in default the Sublessee shall have the option to terminate this Sublease
Agreement and be held harmless against any of its terms or obligations.

DISPUTES. If any dispute should arise in relation to this Sublease Agreement the Sublessor and
Sublessee shall first negotiate amongst themselves in "good faith." Afterwards, if the dispute is not
resolved then the Sublessor and Sublessee shall seek mediation in accordance with the laws in the
State of Alaska. If the Sublessor and Sublessee fail to resolve the dispute through mediation then the
American Arbitration Association shall be used in accordance with their rules. Sublessor and
Sublessee agree to the binding effect of any ruling or judgment made by the American Arbitration
Association.

INDEMNIFICATION. The Sublessee hereby covenants and agrees to indemnify, defend and hold
the Sublessor harmless from any and all claims or liabilities which may arise from any cause
whatsoever as a result of Sublessee’s use and occupancy of the premises, and further shall
indemnify the Sublessor for any losses which the Sublessor may suffer in connection with the
Sublessee’s use and occupancy or care, custody and control of the premises. The Sublessee also
hereby covenants and agrees to indemnify and hold harmless the Sublessor from any and all claims
or liabilities which may arise from any latent defects in the subject premises that the Sublessor is
not aware of at the signing of the sublease or at any time during the sublease term.

BANKRUPTCY - INSOLVENCY. The Sublessee agrees that in the event all or a substantial
portion of the Sublessee’s assets are placed in the hands of a receiver or a Trustee, and such status
continues for a period of 30 days, or should the Sublessee make an assignment for the benefit of
creditors or be adjudicated bankrupt, or should the Sublessee institute any proceedings under the
bankruptcy act or any amendment thereto, then such Sublease or interest in and to the subleased
premises shall not become an asset in any such proceedings and, in such event, and in addition to
any and all other remedies of the Sublessor hereunder or by law provided, it shall be lawful for the
Sublessor to declare the term hereof ended and to re-enter the subleased land and take possession
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thereof and all improvements thereon and to remove all persons therefrom and the Sublessee shall
have no further claim thereon.

SUBORDINATION AND ATTORNMENT. Upon request of the Sublessor, Sublessee will
subordinate its rights hereunder to the lien of any mortgage now or hereafter in force against the
property or any portion thereof, and to all advances made or hereafter to be made upon the security
thereof, and to any ground or underlying sublease of the property provided, however, that in such
case the holder of such mortgage, or the Sublessor under such Sublease shall agree that this
Sublease shall not be divested or in any way affected by foreclosure, or other default proceedings
under said mortgage, obligation secured thereby, or Sublease, so long as the Sublessee shall not be
in default under the terms of this Sublease. Sublessee agrees that this Sublease shall remain in full
force and effect notwithstanding any such default proceedings under said mortgage or obligation
secured thereby.

Sublessee shall, in the event of the sale or assignment of Sublessor's interest in the building of
which the Premises form a part, or in the event of any proceedings brought for the foreclosure of, or
in the event of exercise of the power of sale under any mortgage made by Sublessor covering the
Premises, attorn to the purchaser and recognize such purchaser as Sublessor under this Sublease.

USAGE BY SUBLESSEE. Sublessee shall comply with all rules, regulations and laws of any
governmental authority with respect to use and occupancy. Sublessee shall not conduct or permit to
be conducted upon the premises any business or permit any act which is contrary to or in violation
of any law, rules or regulations and requirements that may be imposed by any authority or any
insurance company with which the premises is insured, nor will the Sublessee allow the premises to
be used in any way which will invalidate or be in conflict with any insurance policies applicable to
the building. In no event shall explosives or extra hazardous materials be taken onto or retained on
the premises. Furthermore, Sublessee shall not install or use any equipment that will cause undue
interference with the peaceable and quiet enjoyment of the premises by other Sublessees of the
building.

SIGNAGE. Sublessee shall not place on any exterior door, wall or window of the premises any
sign or advertising matter without Sublessor’s prior written consent and the approval of the local
municipality. Thereafter, Sublessee agrees to maintain such sign or advertising matter as first
approved by Sublessor in good condition and repair. Furthermore, Sublessee shall conform to any
uniform reasonable sign plan or policy that the Sublessor may introduce with respect to the
building. Upon vacating the premises, Sublessee agrees to remove all signs and to repair all
damages caused or resulting from such removal.

PETS. No pets shall be allowed on the premises without the prior written permission of Sublessor
unless said pet is required for reasons of disability under the Americans with Disability Act.

CONDITION OF PREMISES/INSPECTION BY SUBLESSEE. The Sublessee acknowledges
they have had the opportunity to inspect the Premises and acknowledges with its signature on this
Sublease that the Premises are in good condition and comply in all respects with the requirements of
this Sublease. The Sublessor makes no representation or warranty with respect to the condition of
the premises or its fitness or availability for any particular use, and the Sublessor shall not be liable
for any latent or patent defect therein. The Sublessee represents that Sublessee has inspected the
premises and is leasing and will take possession of the premises with all current fixtures present in
their “as is” condition as of the date hereof.

AMERICANS WITH DISABILITY ACT. Per 42 U.S. Code § 12183 if the Sublessee is using the
Premises as a public accommodation (e.g. restaurants, shopping centers, office buildings) or there
are more than 15 employees the Premises must provide accommodations and access to persons with
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disabilities that is equal or similar to that available to the general public. Owners, operators,
Sublessors, and Sublessees of commercial properties are all responsible for ADA compliance. If the
Premises is not in compliance with the Americans with Disability Act any modifications or
construction will be the responsibility of the Sublessor.

RIGHT OF ENTRY. It is agreed and understood that the Sublessor and its agents shall have the
complete and unencumbered right of entry to the Premises at any time or times for purposes of
inspecting or showing the Premises and for the purpose of making any necessary repairs to the
building or equipment as may be required of the Sublessor under the terms of this Sublease or as
may be deemed necessary with respect to the inspection, maintenance or repair of the building. In
accordance with State and local laws, the Sublessor shall have the right to enter the Premises
without the consent of the Sublessee in the event of an emergency.

ESTOPPEL CERTIFICATE. Sublessee at any time and from time to time, upon at least ten (10)
days prior notice by Sublessor, shall execute, acknowledge and deliver to Sublessor, and/or to any
other person, firm or corporation specified by Sublessor, a statement certifying that the Sublease is
unmodified and in full force and effect, or if the Sublease has been modified, then that the same is
in full force and effect except as modified and stating the modifications, stating the dates to which
the fixed rent and additional rent have been paid, and stating whether or not there exists any default
by Sublessor under this Sublease and, if so, specifying each such default.

HOLDOVER PERIOD. Should the Sublessee remain in possession of the Premises after the
cancellation, expiration or sooner termination of the Sublease, or any renewal thereof, without the
execution of a new Sublease or addendum, such holding over in the absence of a written agreement
to the contrary shall be deemed to have created and be construed to be a tenancy from month to
month with the Rent to be due and payable in the same amount as the previous month, terminable
upon 30 days' notice by either party.

WAIVER. Waiver by Sublessor of a default under this Sublease shall not constitute a waiver of a
subsequent default of any nature.

GOVERNING LAW. This Sublease shall be governed by the laws of the State of Alaska.
NOTICES. Notices shall be addressed to the following:

Sublessee: Pipe & Leaf, LLC
1866 Fern Street , Fairbanks, Alaska, 99709

ADDITIONAL TERMS AND CONDITIONS. Regulatory Compliance Required: During any
entry by Landlord or its agents on the premises, Landlord's agents or employees shall be over the
age of 21 and shall comply with Subtenant's visitor policy, show government issued 1D, wear a
visitor badge, remain in eye sight of a designated Subtenant agent, comply with and sign into the
log in sheet and sign out when leaving the premises, as is required by the Alaska Marijuana Control
Board Regulations. At no time shall landlord have more than five persons enter the premises.
Landlord shall not take into its possession any marijuana or marijuana product and shall contact the
State of Alaska AMCO prior to any access to the license premises if Subtenant cannot be reached,
abandons the property, or similar event.

AMENDMENT(S). No amendment of this Sublease shall be effective unless reduced to writing
and subscribed by the parties with all the formality of the original.

Page 7
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SEVERABILITY. If any term or provision of this Sublease Agreement is illegal, invalid or
unenforceable, such term shall be limited to the extent necessary to make it legal and enforceable,
and, if necessary, severed from this Sublease. All other terms and provisions of this Sublease
Agreement shall remain in full force and effect.

BINDING EFFECT. This Sublease and any amendments thereto shall be binding upon the

Sublessor and the Sublessees and/or their respective successors, heirs, assigns, executors and
administrators.

SUBLESSOR SIGNATURE

Signature %% Date 12/15/23

Haley Essig, Ownerof Essi Property Management

SUBLESSEE SIGNATURE

Signature pacan Date 12/15/23

Haley Essig, Owner of Ripe/& Leaf LLC

Page 8
AANICORRCA = d2/12628)23










APPLICATION
DOCUMENTS

4






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

marijuana licensing@alaska.goy
https://www.commerce,alaska.gov/web/amco

Phone: 907.269.0350
Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan
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Why is this form needed?

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

What must be covered in an operating plan?

Control plan for persons under the age of 21

Security

Business records

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

Health and safety standards

Transportation and delivery ot marijuana and marijuana products

Signage and advertising

® & ® o

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

Section 1 - Establishment & Contact Information

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

S Pipe and Leaf, LLC M License #: 123934
= Retail Marijuana Store

Pipe and Leaf. Premium Alaskan Cannabis

PremisesAddress: 128011 Old Parks Highway Suite 1

City: Willow State: Alaska 2ip: 99688

Doing Business As:

Mailing Address: 1244 Viewpointe Drive

City: Fairbanks I State: ] Alaska 21P: 99709-7346
Designated Licensee: Halay Essig
Main Phone: 007-317-7346 Cell Phone:  19(7.317-7346

Email:

connect@akpipeandleaf.com

AR Y N R O O WA R ity
AMCO RCVD 12/26/2023
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Alaska Marijuana Controil Board

& Form MJ-01: Marijuana Establishment Operating Plan

Section 2 ~ Control Pian for Fersons Under the Age of 21
2.1. Describe how the marijuana establishment will prevent persons under the age of 21 from gaining access to any portion of the
licensed premises and marijuana {tems:

Pipe and Leaf will refuse entrance to any person who does niot produce a valid government issued photo
identification. The entrance to the marijuana store will be posted with a sign that says "No one under 21 years of
age allowed." Anyone wanting to enter the licensed premises will be asked to produce a government issued photo
I.D. before access is granted. Employees will be trained on how to spot fake ID's and noc one under the age of 21
wiil be aliowed access io ihe faciiity. if at any iime, an empioyee suspecis that someone is under the age of 21, iney
will be escorted outside and asked to leave the premises. If the transaction is happening via exterior window, the
budtender will check the 1D of all individuals in the vehicle and ensure that all adults are 21 years of age or older.
The budtender will also ensure that all children in the car are under the age of 7 and that the consumer is the
guardian of the child by asking "Are all children in the car under the age of 7 and is the guardian present?" If we find
that there is anyone between the ages of 7 and 21 we will not serve the customer through the exterior pick up
window. There will be signage at the exterior pickup window stating these rules.

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

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

The retail store will be equipped with 24-hour monitoring alarm system, exterior lighting, and video surveillance.
In an effort to maintain the highest level of security, all marijuana products and restricted access arecas will be
monitored and restricted. Restricted access areas will be controlled in accordance with 3 AAC 306.710 and will
only be granted to employees, ownership, approved visitors, AMCO enforcement, law enforcement and other
duly authorized agents. The counter will have barriers preventing customers from entering the restricted access
area. All doors in the restricted area will be spring loaded, self locking, and keypad enabled.. Each entrance to the
restricted access areas will be marked with a sign that says "Restricted Access Area. Visitors Must be Escorted".
Distinct and apparent cameras will be placed throughout and around the store to discourage the public from
attempting access. To help deter unauthorized access and theft, at least one employee will be behind the point of

sale counter and drive thru window at all times.

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

With the exception of AMCO and duly authorized law enforcement agents, all visitors must be

apprnund hu a manager prlr\r to hnmg :nllnuunrl in a restrictad accecs area, Rafora a vigitor ie

DRI A

admitted mto a restricted access area they will: Show a valid government issued photo 1.D., Obtain a
visitor ID badge and sign into the visitor log book {Name, date, purpose of visit, time in, time out,
escort initials) Once the visitor has been assigned an escort they must be physically present with
that escort for the entirety of their visit, and remain in eye sight of that escort. Visitor to escort ratio
will not exceed 5:1. Each visitor will be issued a visitor badge and will be instructed to clearly display
it on their person while on the licensed premises. At this time, the employee or ownership will brief
the visitor on the company’s policy's regarding hygiene, safely, regulatory compliance and any other
pertinent information the visitor should be aware of while inside the restricted access areas of the
retail store. Upon their exit, visitors will be required to return their badge and preamptly leave the
licensed premises.

[Form MI-01] (rev 3/1/2022) 23934 AMCO RCVD 12/26/202&e 2 of 11
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Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

R N -

3.2, Drovide samnlas of licensee-produced identification badges that will he displayed by each licenses, employee, or 2gent whila

on the premises, and of visitor identification badges that will be worn by all visitors while in restricted access areas:

Haley Essig

Reta# Marijuana Store
LICENSE # 23934}
EMPLOVEE

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

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

The exterior lighting fixtures of the retail facility is designed and installed to deter nuisance activity
and enhance surveillance, while minimizing any sort of neighborhood disturbance. Lighting is placed
to increase picture quality and brightness for security related documentation. The camera system
and lighting is regularly calibrated to maximize the quality of any recorded images, and to also
discourage theft and/or trespassing, The lighting fixtures are installed to ensure there are no dark
spots around the perimeter, or at any of the entrances to the facility. All outdoor lighting will be
weatherproof and vandal proof. The licensees or designated employees will routinely check the
exterior lighting fixtures, making sure they are properly functioning, clear of obstructions, and in
optimal position to illuminate the premises and facilitate surveillance recordings.

[Form MU-01] {rev 3/1/2022) 12/26/20%g%e 30t 11
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ged’  FOrm MJ-01: Marijuana Establishment Operating Plan

2.5, An alarm system is raquired for ail licanse types that muct be activated on all exterior doors and windows when the licenced
premises is closed for business. Describe the security alarm system for the proposed premises, explain how it will meet all
regulatory requirements, and outline your policies and procedures regarding the actions to be taken by a licensee, employee, or
agent when the alarm system alerts of an unauthorized breach:

Door contacts, motion detectors, and a glass break detector will be armed when the premise is
closed for business. When the business is open, a panic button is in place at the counter and at the
ID checking station and accessible to the employee working the exterior window area. A third party
Secuiily imoinitonng coimpainy is contracted (o monitoi the Tacility 24/7/365. The third paily moniloiing
company will notify the licensees and law enforcement in the event of an unauthorized breach. The
licensees will verify with law enforcement that they also received a notification. In the event of an
unauthorized breach, inventory will be taken. if it is found that any product or money has been
stolen from the facility, Pipe and Leaf will notify, within 24 hours of finding out about the
unauthorized breach, local law enforcement, AMCO Enforcement, and the Department of
Commerce, Community and Economic Development.

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

All marijuana and product will be stored in the vault, only authorized staff will be allowed to access this
vault with their individual code on the keynad entry_ All mariiuana that is out for display will he stored in
this vault at the end of each day. All areas in which marijuana product is stored or packaged will be
video monitored, with at least 40 days of video footage stored. Additionally, Each transaction from the
POS systems and current inventory will be reconciled to the Metrc system at close of business each
day. If inventory and Metrc do not match up, and the board will be notified. If it is found that marijuana
flower or product has been stolen, the board and local law enforcement will be informed immediately.

3.7. Describe your policies and procedures tor preventing loitering:

Pipe and Leaf will install signs which read: "No Loitering" on the exterior of the building. Employees
will do frequent but unscheduled checks around the retail store and the property. Video monitoring
of outside areas will be displayed on a monitor at the ID checking station. Individuals who are
loitering will be asked to leave. If the individual does not leave, law enforcement will be notified.,

You must be able to certify the statement below. Read the following and then sign your initials in the box to the right: Initials
3.8. | certify that if any additional security devices are used, such as a motion detector, pressure switch, and duress,
panic, or hold-up alarm, to enhance security of the licensed premises, | will have written policies and pracedures i

describing their use.

e e T
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Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

Vidag Suryaillance (3 AAC 206 720):

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

3.9. The video surveillance and camera recording system for the licensed premises covers each restricted access area,
and both the interior and exterior of each entrance to the facility.

3.10. Each viteo surveillance recording: is preserved for a minimum of 40 days, in a format that can be easily accessed
for viewing {consistent with the Aicohoi & Marijuana Lontroi Office’s approved format iist}; cieariy and accurateiy I V\'ép
displays the time and date; and is archived in a format that does not permit alteration of the recorded image. 4

3.11. The surveiliance room or area is clearly defined on the Form MJ-02: Premises Diagram that is submitted with this
application.

3.12. Surveilfance recording equipment and video surveillance records are housed in a designated, locked, and secure
area or in a lock box, cabinet, closet or other secure area where access is limited to the licensee(s), an authorized
employee, and law enforcement personnel {including an agent of the Marijuana Control Board).

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

Cameras will be placed on the exterior of the building at the front entrance, back entrance and
exterior window to provide a clear view within 20 ft of the building. Exterior window cameras will be
placed to capture the license plate of any vehicle and persons in said vehicle approaching the
exterior window or any person walking up to the exterior window. Cameras will be placed on the
interior of these entrances as well. They will be above the counter area to provide a clear view of the
employee and patron involved in the transaction as well as a clear view of the money going into the
register and product coming out of the storage area. Cameras will also be placed above the sales
floor area at different angles to provide a clear view of all of the sales areas and the exterior window
at all times. Cameras will be placed in the back of the house, above the packaging area, in the
office, in the vault and in tha hrealc raom area to show where mariiiana ig transnorted from the

vault to the packaging area.

3.14. Describe the locked and secure area where video surveillance recording equipment and original copies of surveillance records
will be housed and stored, and how you will ensure the area is accessible only to authorized personnel, law enforcement, or an
agent of the Marijuana Control Board. If you will be using an offsite monitoring service and offsite storage of video surveillance
records, your response must include how the offsite facility will meet these security requirements:

Video recording equipment and 40 days of surveillance records will be kept in a data cabinet in the
office. Only the licensee, authorized employees, law enforcement, and an agent of the board will
have access to the office. The office will be accessed by key code only.

[Form M1-01] (rev 3/1/2022) 2 395 4 AMCO RCVD 1 2/26/203ge 5 of 11
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Section 4 - Business Records

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

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

a. all books and records necessary to fully account for each business transaction conducted under my license for the
current year and three preceding calendar years (records for the last six months must be maintained on the licensed
premises; older records may be archived on or off-premises);

b. acurrent employee list setting out the full name and marijuana handler permit number of each licensee,
employee, and agent who works at the marijuana establishment; €

c. the business contact information for vendors that maintain video surveillance systems and security alarm
systems for the licensed premises;

€

d. records related to advertising and marketing; €

e. acurrent diagram of the licensed premises, including each restricted access area;

f. alogrecording the name, and date and time of entry of each visitor permitted into a restricted access area;

g. all records normally retained for tax purposes;

R R

h. accurate and comprehensive inventory tracking records that account for all marijuana inventory activity from
seed or immature plant stage until the retail marijuana or retail marijuana product is sold to a consumer, to A7
another marijuana establishment, or destroyed;

i. transportation records for marijuana and marijuana product, as required by 3 AAC 306.750(f); and &

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

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

All required records will be kept on site for a minimum of 6 months in a locked file cabinet. After that,
records will be moved to a secure location held by the licensee for at least three years. Additionally,
all records will be backed up on hard drives and a secure cloud service.

[Form MJ-01] (rev 3/1/2022) 2 39 3 4 Page 6 of 11
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Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

Section 5 - inventory Tracking of All Maijuana and marijjuana Froauct
Review the requirements under 3 AAC 306.730. All licensed marijuana establishments must use a marijuana inventory tracking
system capable of sharing information with Metrc to ensure alf marijuana cultivated and sold in the state, and each marijuana
product processed and sold in the state, is identified and tracked from the time the marijuana is propagated from seed or cutting,
through transfer to another licensed marijuana establishment, or use in manufacturing a marijuana product, to a completed sale of
marijuana or marijuana product, or disposa!l of the harvest batch of marijuana or production lot of marijuana product.

You must be able to certify each statement helow. Read the foliowing and then sign vour initials in the corresnonding box: __[nitials
5,1. My marijuana establishment will be using Metrc, and if any other tracking software is used, it will be capable of k { .
sharing information with Metrc. '

3 AAC 306.745.

a - ~nn

5.3, iviy mariguans esiabiivimeni will use regisiered svales in coimpiiance wiii A3 43.75.080 {(Weighits and Vieasuies

Act), as required by 3 AAC 306.745.

5.2. All marijuana delivered to a marijuana establishment will be weighed on a scale registered in compliance with ﬂ h {‘ 4
L

Section 6 - Employee Qualification and Training

Review the requirements under 3 AAC 306.700. Al licensees, and every employee or agent of the marijuana establishment who
sells, cultivates, manufactures, tests, or transports marijuana or a marijuana product, or who checks the identification of a
consumer or visitor, must obtain a marijuana handler permit from the board before being licensed or beginning employment at a
mariiuana establishment.

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

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

. Each iicensee, empioyee, or agent who is required to have a marijuana handier permit shaii keep that person’s
marijuana handler permit card in that person’s immediate possession (or a valid copy on file on the licensed
premises) when on the licensed premises.

(-1
N

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

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

Employees will be trained in Metrc, the POS system, and company policies and procedures. These
include but are not limited to: security procedures, theft prevention, ID Card authentication, waste
disposal, food safety, and how to identify individuals under the influence of drugs or alcohol.

[Form Mi-01) (rev 3/1/2022) 213q134 AMCO RCVD 1 2/26/202%3 70f11
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Form MJ-01: Marijuana Establishment Operating Plan

==
Section T - Heaith and Safety Standards
Review the requirements under 3 AAC 306.735.
You must be able to certify each statement below. Read the fallowing and then sign your initials in the corresponding box: __ !nitials

7.1. l understand that a marijuana establishment is subject to inspection by the local fire department, building
inspector, or code enforcement officer to confirm that health or safety concerns are not present.

3.2 1 haun nolicice rasarding hanlth and cafotu ctandarde Hnnhuﬂnn ansurino o nnrcan with an llnnee or infoctinn
4 rtary § ITUIVL 'li‘"\-lh-l "a“.“'l‘b l.‘“"'l -ilw ﬂ“"', Uw'l“v'\‘ whes .l AL L1 llIb r 9P wwseid ANl 1T verIver

does not come into contact with marijuana or marnuana product; good hygienic practices; cleaning and
maintenance of equipment and the premises; pest deterrence; chemical storage; sanitation principles; and
proper handling of marijuana and marijuana product) and will take all reasonable measures and precautions to
ensure that they are met or exceeded.

7.3. t have policies to ensure that any marijuana or marijuana product that has been stored beyond its usable life, or
was stored improperly, is not salvaged and returned to the marketplace.

7.4. | have policies to ensure that in the event information about the age or storage conditions of marijuana or
marijjuana product is unreliable, the marijuana or marijuana product will be handled in accordance with
3 AAC 306.735(d).

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

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

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

7.7. If you answered “No” to either 2.5 or 7.6 above, describe how toilet and/or handwashing facilities are made accessible, as
required by 3 AAC 306.735(b){2):

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

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

Marijuana or marijuana products will only be shipped to another marijuana retail store. Wholesale packaged
product will not exceed 10 pounds. Packaging for resale to consumers will not exceed one ounce. If product
is packaged for resale the packaging will not have any printed images specifically targeting the persons
under 21 years of age. Additionally, the packaging will-protect the product from any contamination and will
not release any toxic or damaging substances to the marijuana. All packages will be identitied by a tracking
label generated for tracking by the marijuana inventory tracking system. Packages will be labeled in
accordance with current AMCO regulations. All marijuana packaged will be placed within a sealed, tamper
evident shipping container. This shipping container will be placed in plastic bins secured to the vehicle
locked with code enabled padiocks, the driver will be given the code. A transport manifest generated in
Metrc will accompany all shipments.

:
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ertify sach ctatement below. Read the following and then sign your initials in the corresnonding hoy: Initials

Y (oo 8] -
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8.2. The marijuana establishment from which a shipment of marijuana or marijuana product originates will ensure
that any individual transporting marijuana shall have a marijuana handler permit required under 3 AAC 306.700.

8.3. The marijuana establishment that originates the transport of any marijuana or marijuana product will use the
marijuana inventory tracking system to record the type, amount, and weight of marijuana or marijuana product

being transported, the name of the transporter, the time of departure and expected delivery, and the make,
modei, and license piate number ot the transporting vehicie.

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

€ MNuiele: e Sramem ot P e I I L T L T T Ty Ve M hn fie monmlaod monlicos e neenboion mie Sn S mbrm -
. aIEATSNITTIT) any THanjuania vi o l,unl G prvauLse Wi € i1 & SEavwTo PETRFEE GF COTHARTET Wi & M'\w, 3avc,

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

8.6. Any vehicle transporting marijuana or marijuana product will travel directly from the shipping marijuana
establishment to the receiving marijuana establishment, and will not make any unnecessary stops in between
except to deliver or pick up marijuana or marijuana product at any other licensed marijuana establishment.

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

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

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

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

Pipe and Leaf will have three (3) signs with the business name and logo visible to the general
public. The signs will be 8' x 4'. Two of the three signs may be attached to the outer walls of the
building, and a third sign may be on an independent sign pole or similar on the property. Sign
placement will be done wnthln the parameters set for1h by Iocal ordlnances

PIPE = | EAL

L~ . _ ]
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%
9.2. Describe any advertising you intend to distribute for yotr establishment. Include medium types and business logos (photos or
dre\'l'léngs mau he attarhnod):

FISH P W DA WM s e p

Pipe and Leaf will advertise through social media mostly, however may expand into additional
platforms such as text messaging with age verification and opt out function. Additionally, Pipe and
Leaf may carry products with their name and logo on it including, but not limited to: hats, t shirts,
lighters, grinders, hemp wicks, rolling papers, and coffee mugs. Pipe and Leaf may sponsor events
and distribute flyers advertising said event.

application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or
other documents submitted are true and correct. 1 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 Sfatute
11.56.210 to falsify an application and commit the crime of unsworn falsification.

| hereby certify that 1 am the person herein named and subscribing to this application and that | have read the complete k\{{

[N

Haley Essig \Aﬁ

Printed name of licensee Signature of licensee [\
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