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Department of Commerce,
OJAL ASKA and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

GOVERNOR MIKE DUNLEAVY 550 West Seventh Avenue, Suite 1600

Anchorage, AK 99501
Main: 907.269.0350

MEMORANDUM
TO: Chair and Members of the Board DATE: December 9, 2022
FROM: Audrey Saylor OLE RE: Thirdstate 12488

This is an application to transfer ownership from H.E. Holdings LLC doing business as Thirdstate to
H.E. Holdings LLC. This transfer is for a Standard Marijuana Cultivation Facility. From Haley Essig
100% to John Paul Hoff 100%. This will need delegation

Date Entered Queue: 05/12/2022
Incomplete Letter(s) Date: 12/01//2022
Date Final Corrections Submitted: 12/01/2022
Determined Complete/Notices Sent: 12/01/2022
Objection Period Ends: 12/30/2022

Local Governments Response/Date: Pending — will need delegation
Fire Marshal Response/Date: deferred

DOL-WC Response/Date: pending

DOL-ES Response/Date: pending

DOR Response/Date: pending

Creditor Responses/Date: no creditors listed

Objection(s) Received/Date:
Other Public Comments Received:

Staff Questions/Issues for Board:






THE STATE

"ALASKA

April 3, 2019

State Fire Marshal

GOVERNOR MIKE DUNLEAVY

Attn: Lloyd Nakano, Lloyd.nakano@alaska.gov

Pam Bowden, pam.bowden@alaska.gov

Department of Commerce,

Community,

and Economic Development
ALCOHOL & MARIJUANA CONTROL OFFICE

550 West Seventh Avenue, Suite 1600

Anchorage, AK 99501
Main: 907.269.0350

License Number:

12488

License Type:

Standard Marijuana Cultivation Facility

Physical Address:

200 Pheasant Farm Road
Fairbanks, Ak 99712

Transferor: H.E. Holdings LLC
Doing Business As: Thirdstate
Designated Licensee: | Haley Essig

Phone Number:

907-328-7747

Email Address:

haley@thirdstate.com

Transferee:

H.E. Holdings LLC

Doing Business As:

Thirdstate

Designated Licensee:

John Paul Hoff

Phone Number:

907-744-2502

Email Address:

jp@akpipeandleaf.com

X Transfer of Ownership Application

X Transfer of Controlling Interest

3 AAC 306.300(a)(2)(B), 3 AAC 306.400(b)(2)(B), 3 AAC 306.500(b)(2)(B), and 3 AAC 306.605(b)(2)(B) require that
an applicant for a marijuana establishment license operate in compliance with each applicable public health, fire,
safety, and tax code and ordinance of the state and the local government in which the applicant’s proposed
licensed premises are located. This letter serves to provide written notice and request for compliance status from
the above referenced entities regarding the above application (see attached application documents for more
information). Please complete and return this form to the AMCO office at the email below.

REVIEWER:

O Fire Marshal
DATE: PHONE: O Compliant 0 Non-compliant

COMMENTS:




mailto:Lloyd.nakano@alaska.gov

mailto:pam.bowden@alaska.gov

mailto:haley@thirdstate.com



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

Sincerely,

Joar A W, Lo

Joan Wilson, Director



mailto:marijuana.licensing@alaska.gov
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Affidavit of Publication

STATE OF ALASKA

UNITED STATES OF AMERICA }
FOURTH DISTRICT .

Before me, the undersigned, a notary public, this day personally appeared,
Richard Harris who, being first duly sworn, according to law, says that he is the
Publisher of the Fairbanks Daily News-Miner, a newspaper (i) published in
newspaper format, (i) distributed daily more than 50 weeks per year, (iii) with a
total circulation of more than 500, (iv) holding, a second class mailing permit from
the United States Postal Service, (v) not published primarily to distribute
advertising, (vi) not intended for a particular professional or occupational group. The
advertisement which is attached is a true copy of the advertisement published in
said paper on the following day(s):

03/03/2022, 03/10/2022, 03/17/2022

and that the rate charged thereon is not excess of the rate
charged private individuals, with the usual discounts.

= /-/ y 4

Publisher
Subscribed to and sworn to me this 17th day of March, 2022

. A Mocre—

Alan Hoover, Notary Public in and for the State Alaska.
My commission expires: April 23, 2022
AP241646-618777-9072313750 . .

JDW COUNSEL ALAN H. HOOVER
901 PHOTO AVE \siad s
ANCHORAGE, AK 99503

State of Alaska
My Commission Expires Apr 23, 2022

618777
H.E. Holdings, LLC.,
doing business as
Thirdstate, located at
200 Pheasant Farm
Road, Fairbanks, AK
99712, is applying
under 3 AAC 306.045
for transfer of controlling
interest in a Standard
Marijuana Cultivation
Facility 3 AAC :
306.400(a)(1), license
#12488. The transfer in-
volves a change in own-
ership percentage from
Haley Essig 100% to
John Paul Hoff 100%.
interested persons may
object to the application
by submitting a written
statement of reasons for
the objection to their
local government, the
applicant, and the Alco-
hol & Marijuana Control
Office (AMCO) 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 deter-
mined to be complete,
the objection deadline
and a copy of the appli-
cation will be posted on
AMCO's website at
https://www.com-
merce.alaska.goviweb/a
mco. Objections should
be sent to AMCO at
marijuana.licensing@al
aska.gov or to 550 W
7th Ave, Suite 1600, An-
chorage, AK 99501 and
Attorney Jana Weltzin,
Esq at 901 Photo Av-
enue, Second Floor, An-
chorage, AK 99503 or
jana@jdwcounsel.com.
Published: 3-3,
3-10 & 3-17-2022

Received by AMCO 5.12.22











Department of Commerce,

THE STATE

Community,
OfAL AS [< A and Economic Development
GOVERNOR MIKE DUNLEAVY Alcohol and Marijuana Control Office

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

December 1, 2022

H.E. Holdings
DBA: Thirdstate
Via email: haley@thirdstate.com

Re: Application Status for License #12488
Dear Applicant:

AMCO has reviewed your transfer application of a licensed marijuana facility. Your application documents appear to be in
order, and it has been determined that your application is complete for purposes of 3 AAC 306.025(d).

Your application will now be sent electronically, in its entirety, to your local government(s), your community council if
your proposed premises is in Anchorage or certain locations in the Mat-Su Borough, and to any non-profit agencies who
have requested notification of applications. The local government(s) has 60 days to protest the issuance of your license or
waive protest.

We must receive all necessary approvals such as local government, Department of Environmental Conservation, Fire
Marshal, Department of Revenue, and Department of Labor before the transfer to the new ownership can be finalized,
and any other delegation by the board. If applicable, we must also wait for the criminal history report for each individual
licensee who submitted fingerprint card(s).

Your application may be considered by the board while some approvals are still pending. However, the transfer will not
be finalized or a license issued for the new ownership until all necessary approvals are received and a preliminary
inspection of your premises by AMCO enforcement staff is completed.

Your application will be scheduled for the December 13™ -14%, 2022. board meeting for Marijuana Control Board
consideration. The meeting agenda gets posted on our website 7 days before the board meeting. Your appearance at the
meeting, via Zoom or telephonic, is required.

The Zoom Meeting information will be on the homepage of our website under MCB Board Meeting here:
https://www.commerce.alaska.gov/web/amco/

Please feel free to contact us through the marijuana.licensing@alaska.gov email address if you have any questions.

Sincerely,

Soar, A Wi leopn
y

Joan WIllson, Director
907-269-0350



mailto:haley@thirdstate.com

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

mailto:marijuana.licensing@alaska.gov




Department of Commerce,

THE STATE

Community,

O -
fAL A_SKA and Economic Development
GOVERNOR MIKE DUNLEAVY Alcohol and Marijuana Control Office

550 West 71 Avenue, Suite 1600
Anchorage, AK 99501
Main: 907.269.0350

December 5, 2022

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

12488
License Type: Standard Marijuana Cultivation Facility
Physical Address: 200 Pheasant Farm Road
Fairbanks, AK 99712
Transferor (from): H.E. Holdings v

Doing Business As: Thirdstate

Designated Licensee: | Haley Essig ~

Phone Number: 807-328-7747

Email Address: haley@thirdstate.com
EIN: 82-1424872
Transferee (to): H.E. Holdings »

Doing Business As: Thirdstate +

Designated Licensee: | John Paul Hoff «
Phone Number: 907-744-2502

Email Address: ip@akpipeandleaf.com

X Transfer of Controlling Interest: Current is 100% Haley Essig to John Paul Hoff 100%

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

marijuana establishment license operate in compliance with each applicable public health, fire, safety, and tax code and ordinance
of the state and the local government in which the applicant’s proposed licensed premises are located. This letter serves to provide
written notice and request for compliance status from the above referenced entities regarding the above application (see attached
application documents for more information). Please complete and return this form to the AMCO office at the email below.

REVIEWER: JXDOR Tax Division

/2
O Employment Security
DATE: 2 2022 PHONE: Eﬂ?. 2é E. éé ié O Workers' Compensation






23813 License Transfer

COMMENTS: %W?Wed MJ‘/?G mm'f_s BXCompliant/Does not owe tax

V. )14 a /;’,7‘7/75 /d/ //7 7/5"55% O Non-compliant/Owes tax

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

Sincerely,

Soan, A W Lo
{ /

Joan Wilson, Director





550 W 7th Avenue, Suite 1600

&“ Alcohol and Marijuana Control Office
S My,
(& Anchorage, AK 99501

o
= L4 marijuana.licensing@alaska.gov
f AMCO (% Alaska Marijuana Control Board https: .commerce.alaska.gov/web/amco

= : Phone: 907.269.0350
; Marijuana Establishment
'O%womfe\““’ Form MIJ-17c: License Transfer Application

What is this form?

This form must be used ta initiate a transfer of ownership of a marijuana establishment license under 3 AAC 306.045. This transfer
application must be completed and submitted to AMCO's main office, along with all necessary supplemental documents and fees
listed in Form MJ-17b: License Transfer Application Checklist, before a transfer of ownership, including 2 change that affects the
controlling interest of an entity, will be considered by the Marijuana Control Board.

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

Section 1 — Transferor Information

Enter information for the current licensee and licensed establishment.

Licensee: H.E. Ho|dings, LLC v License Number: |{2488

License Type: Standard Marijuana Cultivation Facility
Doing Business As: Thirdstate v/

Premises Address: 200 Pheasant Farm Road

City: Fairbanks State: | Alaska | zIP: 199712
Email: haley@thirdstate.com

Local Government: Fairbanks North Star Borough

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

Section 2 - Transferee Information

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

Licensee: H.E. Holdings, LLC v Alaska Entity # 110054107

Mailing Address: PO Box 111969

City: Anchorage v State: AK 2IP: 199511

Doing Business As: Thil’d state )

Business License #: 1050993 Business Phone: 907.328.7747

Designated Licensee: | Jjohn Paul Hoff /

Contact Email: jp@akpipeandleaf.com Phone # 907.744.2502
[Form MI-17¢] (rev 09/27/2018) Page1of4

Received by AMCO 5.12.22






il

S
=

’, 3
"\,-..-. ot

partnership, that Is applying for a license. Sole proprietors should ski
include the AK Entity # of that entity in the Entity Official Name field,
the ownership information for that entity,

i
| AMCO

D

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

_—————
Section 3 — Entity Ownership Information
This section must be completed by any entity, including a corporation, limited liability company (LLC), partnership, or Emited

p to Section 4. If any entity official is another entity, you must
attach a separate completed copy of this page that breaks down
and submit the supplemental documents and fingerprint fees listed on Form MJ-17b

required for each individual entity official. Entity documents must be submitted for each entity listed on this form.
i more space is needed, please attach additional completed copiles of this page.
If the applicant is a corporatlon, list each officer or director, and owner of any of the corporation’s stock.

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

°

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

Entity Official Name:

John Paul Hoff /

Title(s):

Manager/Member

Phone:

907.744.2502

% Owned: [{100

Email:

jp@akpipeandleaf.com

Mailing Address:

1866 Fern St.

City:

Fairbanks

State:

AK

zi: 199709

Entity Official Name:

Title(s):

Phone:

9% Owned:

Email:

Mailing Address:

City:

State:

2iP;

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:

Emall:

Malling Address:

p—————
{Form MI-17c] (rev 09/27/2018)

City:

_l_State:_L I zp: l

— e T O

teense s 12488

Page 2 of4

Received by AMCO 5.12.22






ANy,
&

-':?Ai\l(.‘oi Alaska Marijuana Control Board
meq  FOrm MJ-17c: License Transfer Application
i ——h — —
Section 4 - Other Licenses
Ownership and financial Interest in other marijuana establishments: Yes Nu
Does any representative or owner named as a transferee in this application have any direct or indirect Z E]

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):

30593- retail store
17250- retail store v/

Section 5 — Authorization

Communication with AMCO staff; Yes No

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

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

I certify that all proposed licensees (as defined in 3 AAC 306.020) have been listed on this application. W
Completed copies of all required documents and fees listed on Form MJ-17b are attached to this form. [‘!’I’IE

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

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

As an applicant fgr a mapifuanag/stablifhment license, | declare under penalty of unsworn falsification that | have read and am familiar
with AS 17.38 this form, including all a‘ggpmm’ying schedules and statements, is true, correct, and complete.
\"‘“‘OY ZE IT{"""I
& AT , i Q :
S sl 7

& 5
ndt
t
transféiée ¢ W/ Notary Public i¥ and for the State of Alaska.

ll"‘lll"""
s,
v,

:

"% PUBLIC
Johy/Paul Hoff "‘—0}1 My commission explres: 5/* / g i 93
‘,'" QS”“‘ b \\“
tggy F A\ w
Printed name of transferee Subscribed dfthxworl to before me thigﬁ day of 4;‘)9\2\,‘ g zos&%

—
[Form Mi-17¢] (rev 09/27/2018) Page3of4
Leensey 12488

Received by AMCO 5.12.22
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" amco | Alaska Marijuana Control Board

et FOrm MI-17c: License Transfer Application

Section 7 — Transferor Certifications

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

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

State of Texas County of Harris

Ha@( '3 53’;1 iy, Hvurida, M.Manw 4

Signature of transferor W { B | <y Notary Public in and for the State of ARk xTexas '

-.“":.. O CoPmaI IS
H D s Commission #: 641569-4
Haley ESSlg My commission expires: _a7/14/2025
Printed hame of transferor
Subscribed and sworn to before me this 2204 day of April ,2022 .

Notarized online using audio-video communication

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

My commission expires:

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

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

My commission expires:

Printed name of transferor

Subscribed and sworn to before me this day of , 20
“ — ]
[Form MI-17c] (rev 09/27/2018) Page 4of 4

Received by AMCO 5.12.22
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Department of Commerce,

THE STATE

Community,

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

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

December 5, 2022

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

12488 23813
License Type: Standard Marijuana Cultivation Facility
Physical Address: 200 Pheasant Farm Road

Fairbanks, AK 99712

Transferor (from): H.E. Holdings

Doing Business As: Thirdstate

Designated Licensee: | Haley Essig

Phone Number: 907-328-7747

Email Address: haley@thirdstate.com
EIN: 82-1424872
Transferee (to): H.E. Holdings

Doing Business As: Thirdstate

Designated Licensee: | John Paul Hoff
Phone Number: 907-744-2502

Email Address: jp@akpipeandleaf.com

Transfer of Controlling Interest: Current is 100% Haley Essig to John Paul Hoff 100%

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

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

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

REVIEWER: ] DOR Tax Division
O Employment Security
DATE: PHONE: O Workers’ Compensation




mailto:theresa.mitchell@alaska.gov

mailto:velma.thomas@alaska.gov

mailto:ben.roundy@alaska.gov

mailto:haley@thirdstate.com

mailto:alaskamjretail@gmail.com



23813 License Transfer

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

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

Sincerely,

S ,
’ ,i?/[[&,'ft /{ /{/; /_(/j S

Joan Wilson, Director



mailto:marijuana.licensing@alaska.gov




Received by AMCO 5.12.22
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AK Entity #: 10054107
Date Filed: 10/21/2020
State of Alaska, DCCED

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

PO Box 110806, Juneau, AK 99811-0806

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

Website: corporations.alaska.gov

Domestic Limited Liability Company

2021 Biennial Report
For the period ending December 31, 2020

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

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

Entity Name: H.E. Holdings, LLC Registered Agent information cannot be changed on this form. Per
. Alaska Statutes, to update or change the Registered Agent
Entity Number: 10054107 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: Jana Weltzin
Physical Address: 200 PHEASANT FARM RD., FAIRBANKS, Physical Address: 901 PHOTO AVE, ANCHORAGE, AK
AK 99712 99503
Mailing Address: PO BOX 111969, ANCHORAGE, AK 99511 Mailing Address: 901 PHOTO AVE, ANCHORAGE, AK
99503

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 PO BOX 111969, ANCHORAGE, AK 99511 100.00 | X

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

Purpose: Cultivation process, and manufacture misc crops and related products and any other
lawful purpose.

NAICS Code: 111998 - ALL OTHER MISCELLANEOUS CROP FARMING
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

Entity #: 10054107 Received by AMCO 512.5’?96 10of2
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JOINDER AGREEMENT
H.E. HOLDINGS, LLC

THIS JOINDER AGREEMENT TO THE LIMITED LIABILITY COMPANY
AGREEMENT of H.E. HOLDINGS, LLC (this “Agreement”) is executed and delivered
this 22day of April 2022 by John Paul Hoff. The purpose of this Agreement is to make clear
that John Paul Hoff, upon effectuation of the ownership change, is bound and agrees to all terms
in the Operating Agreement of H.E. Holdings, LLC dated as of March, 1, 2017, 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, John Paul
Hoff 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:

John Paul Hoff, 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:

John Pau7>ff
-

John Paﬂoff — H.E. Holdings, LLC- Managing Member

Received by AMCO 5.12.22






THE STATE
of

Department and Economic Development
Division of Corporations, Business  Prafessional Licensing

Corporations Scction

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

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

Email: corporations@alaska.gov

Website: Corporations.Alaska.Gov

Notice of Change of Officia s
Domestic Limited Liability Company (AS 10.50)

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

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

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

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

1. Important: AS 10.50.765

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

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

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

2. Fee: $25 Nonrefundable Filing Fee (CORF) 3 AAC 16 065(b)

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

3. Entity Information AS 10 50 765
Entity Name: H.E. Holdings, LLC
Alaska Entity Number: 10054107

08491 Rev 07/25/17 D-LLC Change of Officials 1 of 2

Received by AMCO 5.12.22





4. RE OVE from Record: AS 10 50 765(b)

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

Name: Haley Essig Name
Name: Name:

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

5. ALL Current Officials: AS 10 50 765(b)
The following is a complete list of ALL remaining and new officials who will be on record as a result of
this filing.
e AnLLC who owns a % of the LLC. — AS 10 50 155(b)

¢ Must provide all members who own 5% or more of the LLC — AS 10.50.765 (b)
e Members must own a % of the LLC. A member may be a manager if the LLC is manager managed.

e An LLC may be managed by a manager if provided in Articles of Organization. A manager may be a
member if the manager also owns a % of the LLC. — AS 10.50 075(5) and AS 10.50.110(b)

e List ALL officials and their current information to be on record.
= Manager will only be accepted if the entity is manager-managed per the articles.
* BOLD fields are required.

% OWNED
MEMBER
Manager

FULL LEGAL NAME COMPLETE MAILING ADDRESS

3

John Paul Hoff 1866 Fern Street, Fairbanks, AK 99709

—> If necessary, use the following supplement page and include all information required above in Item #5

6. Required Signature: AS 10.50 840
The Notice of Change of Officials (AS 10 50 840(a)(2)); if
manager managed (AS 10.50 840(a)(1)). (AS 10.50 840(c)) Persons who sign

documents filed with the commissioner that are known to the person to be false in material respects are guilty
of a class A misdemeanor

Signature: Date: L71 Z Z

Printed Name: Haley Essig

Title of Authorized Signer: Member Manager E] Attomey-in-fact
then bfy ship and signing authorily
). 474 the cLLC

08491 Rev 07/25/17 D-LLC Change of Officials 2 of 2
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Notice of Change of Officials SUPPLEMENT

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

Entity Name:  H_E. Holdings, LLC

Alaska Entity Number: 10054107

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

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

Name:
Name:

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

Name:

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

The following is a complete list of ALL remaining and new officials who will be on record as a result of
this filing.

An LLC must have at least one member who owns a % of the LLC. — AS 70.50.155(b)
Must provide all members who own 5% or more of the LLC. — AS 10.50.765 (b)
Members must own a % of the LLC. A member may be a manager if the LLC is manager managed.

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

= T ———— — -1

FULL LEGAL NAME —[ COMPLETE MAILING ADDRESS

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

Manager will only be accepted if the entity is manager-managed per the articles.
BOLD fields are required.

N—— I

% OWNED
MEMBER
Manager

08-491a

If necessary to complete items #4 and #5, make copies of this SUPPLEMENT page. ]

Rev 07/25/17 D-LLC Change of Officials (SUPPLEMENT)
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THE STATE
of

Department and Economic Development
Division of Corporations, Business  Professional Licensing

ns Scction
Building, 333 Willoughby Avenue, 9* Floor
PO Box 110806, Juncau, AK 99811-0806
Phone: (907) 465-2550 - Fax: (907) 465-2974
Email: corporations(@alaska gov
Website: Corporations.Alaska Gov

Contact Information

+ Retumn this form with your filing
+ This information may be used by the Division to assist with processing your attached filings
* This form will not be filed for record, or appear online

Entity Information Enter your entity information as it appears on this filing.
Entity Name: H.E. Holdings, LLC
AK Entity # 10054107
Contact Person Whom may we contact with any questions or problems with this filing?
Company: JDW, LLC
Contact: Jana Weltzin
Address: 901 Photo Avenue, Second Floor
Mailing Address:
cityr Anchorage state AK zip- 99503
Phone: 9072313750
Emait: jana@jdwcounsel.com
Document Retum Address Provide an address for the return of your filed documents.

Retumn my filings to the address provided ABOVE
O Retum my filings to this address provided BELOW

Company: JDW, LLC
Contact: Jana Weltzin
Address: 901 Photo Avenue, Second Floor

Mailing Address:
city Anchorage State zip 99503

08-561 Rev 7/14/16 Contact Information

Received by AMCO 5.12.22
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COMMERICAL REAL
ESTATE LEASE

This Real Estate Lease Agreement (" Lease") is dated December 1st, 2022, by and between
Essig Property Management, LLC ("Landlord"), and H.E. Holdings, LLC, an Alaska limited
liability company (“"Tenant™). The parties agree as follows:

PREMISES. Landlord, in consideration of the lease payments provided in this Lease, leases to
Tenant (the "Premises™) the fenced area and warehouse located at 200 Pheasant Farm Road, Two
Rivers, in the Fairbanks North Star Borough, Alaska (the “Property”), and more particularly
described on Exhibit “A” attached hereto and incorporated herein.

TERM. The Lease begins on _December_ 1st, 2022 and shall be a five-year (5) term (“Initial
Term”), with automatic renewals for an additional five (5) year term. In the event either party
opts not to renew this Lease, said non-renewing party shall notice the other not less than thirty
(30) days( prior to expiration of the initial term. Either party may terminate the Lease upon
substantial breach of this Agreement and prior to written notice to the other party giving a ten
(10) day notice to cure the defect to avoid the termination.

LEASE PAYMENTS. Tenant shall pay to Landlord monthly installments of $14,000.00 per
month. If payment is not received by the 10" day of the month a late charge of $20.00 per day
thereafter will be charged. Landlord shall give Tenant written notice of the past due lease
payment. On the 15" the Landlord may give notice of breach, as stated above and Tenant shall
agree to vacate the premise if the breach is not remedied within ten (10) days.

USE OF PREMISES. Tenant may sublease this property with landlord’s written approval. Tenant
or its subtenant, may use the Premises for the licensed cultivation and processing of cannabis.
Tenant shall buildout the premises in a manner necessary for intended use. Tenant shall be
responsible for all costs and expenses associated with such buildout.

Tenant shall notify Landlord of any anticipated extended absence of 5 days or more from the
Premises not later than the first day of the extended absence.

UTILITIES AND SERVICES
Tenant shall be responsible for the all utilities and services in connection with the Premises.

TAXES. Taxes attributable to the Premises or the use of the Premises shall be allocated as
follows:

REAL ESTATE TAXES. Landlord is responsible for all of the property’s real estate taxes
and assessments for the Premises.

PERSONAL TAXES. Tenant shall pay all personal taxes and any other charges which
may be levied against the Premises and which are attributable to Tenant's use of the
Premises, along with all sales and/or use taxes (if any) that may be due in connection with

MASTER REAL ESTATE LEASE
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lease payments.

PROPERTY INSURANCE. At all times during the Lease Term, Landlord shall procure and
maintain, at its sole expense, special form (“all risk’) property insurance, in an amount not less
than one hundred percent (100%) of the replacement cost, covering the Premises (including all
leasehold improvements), the contents thereof, and the Building in which the Premises are located
(collectively, the “Property Insurance”). The Property Insurance shall contain business income
(“loss of rents”) coverage for a period of time not less than twelve (12) months following the
insured casualty. Tenant shall be named as an additional insured on the Property Insurance.
Landlord and Landlord’s mortgagee each shall be named as loss payees on the Property Insurance
with respect to proceeds attributable to damage to the Premises and the Building. Tenant shall be
named as loss payee on the Property Insurance with respect to business income coverage. Tenant
shall not be a loss payee with respect to proceeds attributable to damage to the Premises or the
Building or with respect to business income coverage, but Tenant shall be the loss payee for its
personal property located in the Premises. The proceeds of the Property Insurance shall be used
for the repair or replacement of the property so insured except that if this Lease is terminated
following a casualty, the proceeds applicable to the Building, Premises and leasehold
improvements contained therein shall be paid to Landlord and the proceeds applicable to Tenant's
personal property shall be paid to Tenant. The Property Insurance policy shall be in a form and
contain such endorsements as are normal and customary for property insurance policies carried on
similar property or properties or by similarly situated parties.

DEFAULTS. Tenant shall be in default of this Lease if Tenant fails to fulfill any lease obligation
or term by which Tenant is bound. Subject to any governing provisions of law to the contrary,
if Tenant fails to cure any financial obligation within 15 days (or any other obligation within 30
days) after written notice of such default is provided by Landlord to Tenant, Landlord may take
possession of the Premises without further notice (to the extent permitted by law), and without
prejudicing Landlord's rights to damages. In the alternative, Landlord may elect to cure any
default and the cost of such action shall be added to Tenant's financial obligations under this
Lease. Tenant shall pay all costs, damages, and expenses (including reasonable attorney fees
and expenses) suffered by Landlord by reason of Tenant's defaults. All sums of money or
charges required to be paid by Tenant under this Lease shall be additional rent, whether or not
such sums or charges are designated as "additional rent". The rights provided by this paragraph
are cumulative in nature and are in addition to any other rights afforded by law. In the event of
a default by Tenant, Landlord will contact the Alaska Marijuana Control Office and ensure
Enforcement for AMCO removes all marijuana and marijuana product from facility.

HOLDOVER. If Tenant maintains possession of the Premises for any period after the termination
of this Lease ("Holdover Period"), Tenant shall pay to Landlord lease payment(s) during the
Holdover Period at a rate equal to the most recent rate preceding the Holdover Period. Such
holdover shall constitute a month-to-month extension of this Lease.

CUMULATIVE RIGHTS. The rights of the parties under this Lease are cumulative and shall
not be construed as exclusive unless otherwise required by law.

NON-SUFFICIENT FUNDS. Tenantshall be charged $100.00 for each check thatisreturned
toLandlord for lack of sufficient funds.

MASTER REAL ESTATE LEASE
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REMODELING OR STRUCTURAL IMPROVEMENTS. Tenant shall have the obligation to
conduct any construction or remodeling (at Tenant's expense) that may be required to use the
Premises as specified above. Tenant may also construct such fixtures on the Premises (at Tenant's
expense) that appropriately facilitate its use for such purposes.

ACCESS BY LANDLORD TO PREMISES. Subject to Tenant's consent (which shall not be
unreasonably withheld), Landlord shall have the right to enter the Premises to make inspections,
provide necessary services, or show the unit to prospective buyers, mortgagees, tenants or
workers. However, Landlord does not assume any liability for the care or supervision of the
Premises. As provided by law, in the case of an emergency, Landlord may enter the Premises
without Tenant's consent. During the last three months of this Lease, or any extension of this
Lease, Landlord shall be allowed to display the usual "To Let" signs and show the Premises to
prospective tenants. Landlord must abide by Tenant’s visitor policy and ensure that no agent or
prospective tenant of Landlord attempts to enter the property that is under the age of 21, presents
a valid state or federal identification card, signs into and out of the visitor’s log, visibly wears a
visitor badge, and remains in eyesight of a designated agent of Tenant’s at all times. Landlord
may not bring more than 5 persons at a time into the facility per supervising licensee/employee.

INDEMNITY REGARDING USE OF PREMISES. To the extent permitted by law, Tenant
agrees to indemnify, hold harmless, and defend Landlord from and against any and all losses,
claims, liabilities, and expenses, including reasonable attorney fees, if any, which Landlord may
suffer or incur in connection with Tenant's possession, use or misuse of the Premises, except
Landlord's act or negligence.

COMPLIANCE WITH REGULATIONS. Tenant, or Tenant’s subtenant, shall promptly comply
with all laws, ordinances, requirements and regulations of the state, county, municipal and other
authorities, and the fire insurance underwriters.

ACKNOWLEDGEMENT OF USE FOR MARIJAUNA COMMERICAL ACTIVITIES AND
WAIVER OF ANY DEFENSES OF ILLEGALITY DUE TO FEDERAL LAW OR VOID FOR
PUBLIC POLICY: Landlord is aware of and agrees this premise shall be used for marijuana
state and local licensed commercial activities. The parties are aware that marijuana cultivation
and marijuana sale is illegal under federal law and therefore waive all defenses of non-
performance of this contract related to defenses such as void for public policy and illegality under
federal law.

MECHANICS LIENS/CLAIM OF LIEN. Neither the Tenant nor anyone claiming through the
Tenant shall have the right to file mechanics liens/claim of lien or any other kind of lien on the
Premises and the filing of this Lease constitutes notice that such liens are invalid. Further,
Tenant agrees to (1) give actual advance notice to any contractors, subcontractors or suppliers
of goods, labor, or services that such liens will not be valid, and (2) take whatever additional
steps that are necessary in order to keep the premises free of all liens resulting from construction
done by or for the Tenant.

MASTER REAL ESTATE LEASE
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ARBITRATION. Any controversy or claim relating to this contract, including the construction
or application of this contract, will be settled by binding arbitration under the rules of the
American Arbitration Association, and any judgment granted by the arbitrator(s) may be enforced
in any court of proper jurisdiction.

NOTICE. Notices under this Lease shall not be deemed valid unless given or served in writing
and forwarded by mail, postage prepaid, addressed as follows:

LANDLORD:

Essig Property Management, LLC
1244 Viewpointe Drive
Fairbanks, Alaska

99709

TENANT:

H.E. Holdings, LLC } _
200 Pheasant Farm Rd. ~ Mallind Address for Notices:
Fairbanks, Alaska Two Rivers, Alaska 99716

99712

Such addresses may be changed from time to time by either party by providing notice as set forth
above. Notices mailed in accordance with the above provisions shall be deemed received on the
third day after posting.

GOVERNING LAW. This Lease shall be construed in accordance with the laws of the State of
Alaska.

ENTIRE AGREEMENT/AMENDMENT. This Lease Agreement contains the entire
agreement of the parties and there are no other promises, conditions, understandings or other
agreements, whether oral or written, relating to the subject matter of this Lease. This Lease may
be modified or amended in writing, if the writing is signed by the party obligated under the
amendment.

SEVERABILITY. If any portion of this Lease shall be held to be invalid or unenforceable for
any reason, the remaining provisions shall continue to be valid and enforceable. If a court finds
that any provision of this Lease is invalid or unenforceable, but that by limiting such provision,
it would become valid and enforceable, then such provision shall be deemed to be written,
construed, and enforced as so limited.

WAIVER. The failure of either party to enforce any provisions of this Lease shall not be
construed as a waiver or limitation of that party's right to subsequently enforce and compel strict
compliance with every provision of this Lease.

BINDING EFFECT. The provisions of this Lease shall be binding upon and inure to the benefit
of both parties and their respective legal representatives, successors and assigns.
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Tenant — H.E. Holdings, LLC

By: f70h;7 IL/L()]{;[ Date: November 30th 2022
John Hoff

Landlord — Essig Property Management, LLC

By: M% Date: November 30th , 2022

Haley Essig

MASTER REAL ESTATE LEASE
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THE STATE Department of Commerce, Community,

of AL AS I< A and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE
GOVERNOR MIKE DUNLEAVY

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

December 1, 2022

Fairbanks North Star Borough
Attn: clerk
VIA Email: various

License Number:

12488

License Type:

Standard Marijuana Cultivation Facility

Physical Address:

200 Pheasant Farm Road
Fairbanks, AK 99712

Transferor: H.E. Holdings LLC
Doing Business As: Thirdstate
Designated Licensee: Haley ESSig

Phone Number:

907-317-7346

Email Address:

haley@thirdstate.com

Transferee:

H.E. Holdings LLC

Doing Business As:

Thirdstate

Designated Licensee:

John Paul Hoff

Phone Number:

907-744-2502

Email Address:

ip@akpipeandleaf.com

O Transfer of Ownership Application

X Transfer of Controlling Interest

AMCO has received a complete application for a marijuana establishment within your jurisdiction. This
notice is required under 3 AAC 306.045(c)(2). Application documents will be sent to you separately via
ZendTo.

To protest the approval of this application pursuant to 3 AAC 306.060, you must furnish the director and
the applicant with a clear and concise written statement of reasons for the protest within 60 days of the
date of this notice, and provide AMCO proof of service of the protest upon the applicant. If the protest is
a “conditional protest” as defined in 3 AAC 306.060(d)(2) and the application otherwise meets all the
criteria set forth by the regulations, the Marijuana Control Board may approve the transfer, but require
the applicant to show to the board’s satisfaction that the requirements of the local government have
been met before the director issues the license.

3 AAC 306.010, 3 AAC 306.080, and 3 AAC 306.250 provide that the board will deny an application for a
marijuana establishment license if the board finds that the license is prohibited under AS 17.38 as a





result of an ordinance or election conducted under AS 17.38 and 3 AAC 306.200, or when a local
government protests an application on the grounds that the proposed licensed premises are located in a
place within the local government where a local zoning ordinance prohibits the marijuana
establishment, unless the local government has approved a variance from the local ordinance.

This application will be in front of the Marijuana Control Board at our December 14-15, 2022, meeting.

Sincerely,

" v/
foar, A W, lopn

5
/7
Joan Wilson, Director

amco.localgovernmentonly@alaska.gov
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o Department of Commerce, Community,
HHE STATE and Economic Development

ALASKA
Alcohol and Marijuana Control Office

GOVERNOR MIKE DUNLEAVY SSOMESHARAVERLE TSGR0
Anchorage, AK 99501

Main: 907.269.0350

November 30, 2022

H.E. Holdings Inc.
DBA: Thirdstate
Via email: haley@thirdstate.co

Re: Marijuana Cultivation Facility #12488
Dear applicant,

The Alcohol and Marijuana Control Office has reviewed the documents submitted
for the transfer of ownership for the license referenced above. This letter is notice
under 3 AAC 306.025(e)(2) that your application is incomplete and additional
items are needed to complete the application. The additional items that need
correction or resubmittal are listed below—please be sure to read the entire
letter.

Copy of your proof of possession for proposed premises

Please note that if the corrections and/or additional documents submitted in
response to this letter are not found to be complete, your application will be
returned to you in accordance with 3 AAC 306.025(e)(1), and you will need to
file a new application and pay a new fee should you wish to continue pursuing
licensure.

Audrey Saylor, Occupational Licensing Examiner
For,

Joan Wilson, Director
marijuana.licensing@alaska.gov




mailto:marijuana.licensing@alaska.gov




Alcohol and Marijuana Control Office

&M
QOV° 41?4,6_ 550 W 7t Avenue, Suite 1600
T Anchorage, AK 99501
72 N =
marijuana.licensing@alaska.gov

'7
https://www.commerce.alaska.gov/web/amco

K,
el :
- AMCO Phone: 907.269.0350

Alaska Marijuana Control Board

Do o®  Form MJ-07: Public Notice Posting Affidavit

What is this form?

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

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

considered complete.

Section 1 - Establishment Information

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

Licensee: H_E' Ho|dings’ LLC License Number: 12488
License Type: Standard Marijuana Cultivation Facility

Doing Business As: Thirdstate
Premises Address: 200 Pheasant Farm Road

state: |AK ZIP:  |99712

City: Fairbanks

Section 2 - Certification

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

proposed premises:

April 22, 2022 crapae. My 1, 2022

Start Date:

. Pleasant Valley Store - 23 Chena Hot Springs Road, Fairbanks, AK 99712

Other conspicuous loca

| declare under pén #ation that this f@ﬁﬁénﬂ%ﬁ'@all accompanying schedules and statements, is true, correct,
and complete” / “\\\\\\%/\Q%L{“P%
7 iS5 ey (k. Yo
Yo ( FEY oTARY 125 piflen YOI
Signat(;/}/éf licensee ¢ // / * p UBI:fC E NotAry Public in and for the State of Alaska

II/,,”

My commission expires: ES '} ?DL\/[ > 2

John'Paul Hoff Vo s

" A SR
Printed name of licensee "”//,,,73 OF A\JE:\‘@“

IIII//,",

g
Subscribed and sworn to before me this \ \ day of [\}\ CL\’{ , 20 ZZ

Uy
“u,

[Form MJ-07] (rev 10/05/2017) Page1of1l
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