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AFFP
Pipe&Leaf-Airport MJ license

Affidavit of Publication

STATE OF ALASKA } ss
COUNTY OF FAIRBANKS
NORTH STAR BOROUGH }

Kaira Lum, being duly sworn, says:

That she is Affidavit Clerk of the Fairbanks Daily News-
Miner, a daily newspaper of general circulation, printed
and published in Fairbanks, Fairbanks North Star Borough
County, Alaska; that the publication, a copy of which is
attached hereto, was published in the said newspaper on

August 16, 2023, August 23, 2023, August 30, 2023

That said newspaper was regularly issued and circulated
on those dates.

SIGNED:
%‘M:“ e
Aff{davihfleri

Subscribed to and sworn to me this 30th day of August
2023.

00007882 00069658

Brenda Butler

JDW Counsel

901 Photo Avenue, 2nd Floor
Anchorage, AK 99503

r M. Robmson
enull:lcf;?nmmm Expires February 11,2026

00069658

Pipe and Leaf, LLC doing business as Pipe and Leaf: Premium Alaskan Cannabis,
located at 3546 Airport Way, Fairbanks, AK 99719 is applying under 3 AAC 306.045
for transfer of controlling interest in a Retail Marijuana Store (3 AAC 306. 300),
license #17250. The transfer involves a change in ownership percentage from John
Paul Hoff 100% to Haley Essig 75% and John Paul Hoff 25%.

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 Alcohol &
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 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 marijuana.licensing@alaska.gov or to 550 W 7th Ave, Suite 1600, Anchorage, AK
99501 and Attorney Jana Welizin, Esq at jana@jdwcounsel.com or 901 Photo
Avenue, Second Floor, Anchorage, Alaska 99503.

Publish: 8-16,

8-23 & 8-30-2023

AMCO Received 10.30.2023
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Alcohal and Marijuana Control Office
S50 W 7t Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.goy

https:/fwww.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 AMCQ’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, LLLC License Number: | 17250
License Type: Retail Marijuana Store
Doing Business As: | Pipe and Leaf: Premium Alaskan Cannabis
Premises Address: 3546 Airport Way
City: Fairbanks State: |Alaska | ZP: 99709

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

Name: Haley Essig

Title: Member, Manager

Section 3 — Other Licenses

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

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

12488 - THIRDSTATE - Std Cultivation
30593 - Pipe and Leaf: Premium Alaskan Cannabis - RETAIL

M ]
[Farm M1-00] {rev 3/1/2022) Page1lof3
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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: 907.268.0350

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

- Section 4 - Certifications

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

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.

I certify that ! 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.

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

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

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

t 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.

| 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 online marijuana
establishment license application. Additionatly, if applicable, all proposed licensees have been listed on my
application with the Division of Corporations.

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

[Farm MI-001 {rev 3/1/2022) Page 2 of 3
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Alcohol and Marijuana Control Office

550 W 7t Avenue, Suite 1600

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

Alaska Marijuana Control Board

Form MJ-00: Application Certifications

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

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

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

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

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

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

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

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

All marijuana establishment license applicants:

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 cther
docurments submitted are true and correct. | understand that any falsification or misrepresentation of any item or response in |

this application, or any attachment, or documents to support this application, is sufficient grounds for denying or revaking a

ticense/permit. | further understand that it is a Class A misdemeanocr under Alaska Statute 11.56,210 ta falsify an application and
commit the ¢rime of unsworn falsification.

i

Haley Essig u%

Printed name of licensee Signature of licensee

[Form MI-00] (rev 3/1/2022) Page30f3
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Alaska Marijuana Control Board

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

Form MJ-01: Marijuana Establishment Operating Plan

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 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(c).

What must be covered in an operating plan?

Applicants must identify how the proposed premises will comply with applicable statutes and regulations regarding the following:

Security

Control plan for persons under the age of 21

Business records
Inventory tracking of all marijuana and marijuana product on the premises
Employee qualification and training
Health and safety standards

Transportation and delivery of marijuana and marijuana products
Signage and advertising

Applicants must also complete the corresponding operating plan supplemental forms (Form MJ-03, Form MJ-04, Form MJ-05, or
Form MJ-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.

Licensee: Pipe and Leaf’ LLC M License #: 17250

License Type: Retail Marijuana Store

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

Premises Address: 3546 Airport Way

City: Fairbanks State: Alaska ZIP: 09709

Mailing Address:

1244 Viewpointe Drive

City: Fairbanks State: Alaska ZIP: 99709-7346
Designated Licensee: Haley Essig

Main Phone: 907-317-7346 Cell Phone:

Email:

connect@akpipeandleaf.com

[Form MJ-01] (rev 3/1/2022)
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Section 2 - Control Plan for Persons 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 items:

Pipe and Leaf will refuse entrance to any person who does not 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 no one under the age of 21
will be allowed access to the facility. If at any time, an employee suspects that someone is under the age of 21, they
will be escorted outside and asked to leave the premises. If the transaction is happening via exterior window, the
budtender will check the ID 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 areas 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 a locked gate on each side preventing customers from entering the
restricted access area. There are two security doors which access the back of the house restricted access area.
One is from the retail side and one is from the back of the building. Each of these doors will be spring loaded, self
locking, keypad enabled doors. 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 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
approved by a manager prior to being allowed in a restricted access area. Before a visitor is admitted
into a restricted access area they will:

- Show a valid government issued photo I.D.

- Obtain a visitor ID Badge

- 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, safety, 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 promptly leave the licensed premises.

[Form MJ-01] (rev 3/1/2022) 1 7250 Page 2 of 11
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3.3. Provide samples of licensee-produced identification badges that will be displayed by each licensee, employee, or agent while
on the premises, and of visitor identification badges that will be worn by all visitors while in restricted access areas:

Haley Essig
Retail Marijuana Store
LICENSE # 17250

EMPLOYEE

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

3.4. Exterior lighting is required to facilitate surveillance. 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 MJ-01] (rev 3/1/2022) 1 7250 Page 3 of 11
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3.5. An alarm system is required for all license types that must be activated on all exterior doors and windows when the licensed
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
security monitoring company is contracted to monitor the facility 24/7/365. The third party monitoring
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 stoled from the facility, Pipe and Leaf will notify, within 24 hours of 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 employees will be allowed to access this vault with their
individual code on the keypad entry. All marijuana that is out for display will be 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 for preventing loitering:

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, bs
panic, or hold-up alarm, to enhance security of the licensed premises, | will have written policies and procedures ke

describing their use.

[Form MJ-01] (rev 3/1/2022) 1 7250 Page 4 of 11
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Video Surveillance (3 AAC 306.720):

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, os
and both the interior and exterior of each entrance to the facility. ke

3.10. Each video surveillance recording: is preserved for a minimum of 40 days, in a format that can be easily accessed
for viewing (consistent with the Alcohol & Marijuana Control Office’s approved format list); clearly and accurately
displays the time and date; and is archived in a format that does not permit alteration of the recorded image.

Ds

354

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

application.

3.12. Surveillance recording equipment and video surveillance records are housed in a designated, locked, and secure o5
area or in a lock box, cabinet, closet or other secure area where access is limited to the licensee(s), an authorized ke
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 and 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 upto 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 the break room area to show where marijuana is transported 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 MJ-01] (rev 3/1/2022) 1 7250 Page 5 of 11
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Alaska Marijuana Control Board

Form MJ-01: Marijuana Establishment Operating Plan

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 oS
current year and three preceding calendar years (records for the last six months must be maintained on the licensed 354
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; ke
c. the business contact information for vendors that maintain video surveillance systems and security alarm I e
systems for the licensed premises;
d. records related to advertising and marketing; ke
DS
e. acurrent diagram of the licensed premises, including each restricted access area; ke
DS
f. alogrecording the name, and date and time of entry of each visitor permitted into a restricted access area; e
g. allrecords normally retained for tax purposes; e
h. accurate and comprehensive inventory tracking records that account for all marijuana inventory activity from bs
seed or immature plant stage until the retail marijuana or retail marijuana product is sold to a consumer, to ke
another marijuana establishment, or destroyed;
DS
i. transportation records for marijuana and marijuana product, as required by 3 AAC 306.750(f); and ke
DS
j. registration and inspection reports of scales registered under the Weights and Measures Act, as required he

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

records will be backed up on hard drives and a secure cloud service.

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,

[Form MJ-01] (rev 3/1/2022) 17250

License #

Page 6 of 11






DocuSign Envelope ID: 4173D62D-D0FB-4467-836C-AE5C9C0168E6
> L\ Alaska Marijuana Control Board

Y Form MJ-01: Marijuana Establishment Operating Plan

= W
o"’"mi of“‘é

Section 5 - Inventory Tracking of All Marijuana and Marijuana Product

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 all 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 disposal of the harvest batch of marijuana or production lot of marijuana product.

You must be able to certify each statement below. Read the following and then sign your initials in the corresponding box: Initials
5.1. My marijuana establishment will be using Metrc, and if any other tracking software is used, it will be capable of oS
sharing information with Metrc. he
5.2. All marijuana delivered to a marijuana establishment will be weighed on a scale registered in compliance with ps
3 AAC 306.745. ke
5.3. My marijuana establishment will use registered scales in compliance with AS 45.75.080 (Weights and Measures ps
Act), as required by 3 AAC 306.745. ke

Section 6 - Employee Qualification and Training

Review the requirements under 3 AAC 306.700. All 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
marijuana establishment.

You must be able to certify each statement below. Read the following and then sign your initials in the corresponding box: Initials
6.1. All licensees, and each employee or agent of the marijuana establishment who sells, cultivates, manufactures, bs
tests, or transports marijuana or marijuana product, or who checks the identification of a consumer or visitor, ke

shall obtain a marijuana handler permit from the board before being licensed or beginning employment at the
marijuana establishment.

6.2. Each licensee, employee, or agent who is required to have a marijuana handler permit shall keep that person’s ps
marijuana handler permit card in that person’s immediate possession (or a valid copy on file on the licensed 57
premises) when on the licensed premises.

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

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 and alcohol.

[Form MJ-01] (rev 3/1/2022) 1 7250 Page 7 of 11
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Section 7 - Health and Safety Standards
Review the requirements under 3 AAC 306.735.

You must be able to certify each statement below. Read the following and then sign your initials in the corresponding box: Initials
7.1. 1 understand that a marijuana establishment is subject to inspection by the local fire department, building ps
inspector, or code enforcement officer to confirm that health or safety concerns are not present. ke

7.2. 1 have policies regarding health and safety standards (including: ensuring a person with an illness or infection
does not come into contact with marijuana or marijuana product; good hygienic practices; cleaning and ps
maintenance of equipment and the premises; pest deterrence; chemical storage; sanitation principles; and ke
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. | have policies to ensure that any marijuana or marijuana product that has been stored beyond its usable life, or ps
was stored improperly, is not salvaged and returned to the marketplace. ke
7.4. 1 have policies to ensure that in the event information about the age or storage conditions of marijuana or ps
marijuana product is unreliable, the marijuana or marijuana product will be handled in accordance with 57

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 /
Form MJ-02: Premises Diagram.

7.7. If you answered “No” to either 7.5 or 7.6 above, describe how toilet and/or handwashing facilities are made accessible, as
required by 3 AAC 306.735(b)(2):

Section 8 - 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:

Product will only be shipped to another marijuana retail store and no other type of marijuana establishment.
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
identified 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 padlocks, the driver will be given the code. A transport manifest
generated in Metrc will accompany all shipments.

[Form MJ-01] (rev 3/1/2022) Page 8 of 11
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You must be able to certify each statement below. Read the following and then sign your initials in the corresponding box: Initials
8.2. The marijuana establishment from which a shipment of marijuana or marijuana product originates will ensure oS

that any individual transporting marijuana shall have a marijuana handler permit required under 3 AAC 306.700. ke

8.3. The marijuana establishment that originates the transport of any marijuana or marijuana product will use the

.o . . . .. . Ds
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, 152
model, and license plate number of the transporting vehicle.

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

8.5. During transport, any marijuana or marijuana product will be in a sealed package or container in a locked, safe, os
and secure storage compartment in the vehicle transporting the marijuana or marijuana product, and the sealed ke

package will not be opened during transport.

8.6. Any vehicle transporting marijuana or marijuana product will travel directly from the shipping marijuana o
establishment to the receiving marijuana establishment, and will not make any unnecessary stops in between e
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 bs
establishment, the recipient of the shipment will use the marijuana inventory tracking system to report the type, ke
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 ps
accompanied by the transport manifest. ke

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):

3 signs are affixed to our business, one in the front, one on the side and one on the back. The
signs are 8' X 4'

Sige [y

IFE: L1

[Form MJ-01] (rev 3/1/2022) 1 7250 Page 9 of 11
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9.2. Describe any advertising you intend to distribute for your establishment. Include medium types and business logos (photos or
drawings may be attached):

Pipe and Leaf will advertise through social media mostly, however may expand into additional

platforms such as text messaging with age verification and an opt out function.

Additionally, Pipe and Leaf may carry products with the logo on it including but not limited to: hats,

tshirts, lighters, grinders, hemp wicks, rolling papers, coffee mugs, etc.

Pipe and Leaf may sponsor events and distribute flyers advertising said event

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

DocuSigned by:

Haley Essig taliy Essin
Printed name of licensee Signat\ﬁe@jsm%em@(ﬁo._
[Form MJ-01] (rev 3/1/2022) 1 7250 Page 10 of 11
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(Additional Space as Needed):
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Alaska Marijuana Control Board
Form MJ-02: Premises Diagram

Alcohol and Marijuana Control Office

550 W 7th Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov

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

Phone: 907.269.0350

Why is this form needed?

A detailed diagram of the proposed licensed premises is required for all marijuana establishment license applications, per
3 AAC 306.020(b)(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

Applicants must attach multiple diagrams to this form, including (as applicable):

e Diagram 1:

with this form?

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;

e 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 clearly showing those areas’ relationship to the current proposed licensed premises (details of any planned
expansion areas do not need to be included; a complete copy of Form MJ-14: Licensed Premises Diagram Change or Form
MJ-31: Walk-Up or Drive-Through Exterior Window Pick-Up Diagram and Operating Plan must be submitted and approved

before any planned expansion area may be added to the licensed premises);

e 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;

e 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 Google Earth); and

e Diagram 5:

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 and/or tenants, please provide the addresses and/or suite
numbers of the other businesses and/or tenants (a separate diagram is not required for an establishment that is designating
the entire building as a single licensed premises).

This form, and all necessary diagrams that meet the requirements on Page 2 of 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

MJ License #:

17250

License Type:

Retail Marijuana Store

Doing Business As:

Pipe and Leaf: Premium Alaskan Cannabis

Premises Address:

3546 Airport Way

City:

Fairbanks

State:

Alaska

ZP: 199709

[Form MJ-02] (rev 8/14/2023)

License #
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Section 2 - Required Information

For your security, do not include locations of security cameras, motion detectors, panic buttons, and other security devices.
However, AMCO will require full coverage of the walk-up or drive-through exterior window area as required by 3 AAC
306.380(b) and (g) for marijuana retail establishments. /tems marked with a 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 all 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 retail
establishments

Walls, partitions, and counters

Any other areas that must be labeled for specific license or endorsement types

** Serving area(s)

**Employee monitoring area(s)

**Ventilation exhaust points, if applicable

N

The following additional details must be included in Diagram 2:

[ ] Areas of ingress and egress
[ ] Entrances and exits
[ ] 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

[ ] walls and partitions

[ ] Cross streets and points of reference

Initial:
| hereby certify that | am the person herein named and subscribing to this application and that | have read the complete pe—
application, and I know the full content thereof. | declare that all of the information contained herein, and evidence or other I ke
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.

DocuSigned by:
John Paul Hoff [ belesy 5y
Printed name of licensee SignatarEBERISREE
[Form MJ-02] (rev 8/14/2023) 1 7250 Page20of 3
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Section 3 - Cultivation Applicants ONLY
Review the requirements under 3 AAC 306.420 and 3 AAC 306.430.

3.1. Describe the site of the space(s) the marijuana cultivation facility intends to be under cultivation, including dimensions and
overall square footage. Provide your calculations below:

N/A

orm MJ-02] (rev age 30
F MJ-02] ( 8/14/2023) P 30f3
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Operating Plan Supplemental
Form MJ-03: Retail Marijuana Store

1)
“Viggr ov

Why is this form needed?

This operating plan supplemental 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
e Signage and advertising
e Displays and sales
e Exit packaging and labeling
e Security
o Waste disposal
o Walk-up or drive-through exterior window pick-up service

This form must be completed and submitted to AMCO’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: Pipe and Leaf, LLC MiLicense#: 117250
License Type: Retail Marijuana Store
Doing Business As: | pine and Leaf: Premium Alaskan Cannabis

Section 2 - Overview of Operations

2.1. Provide an overview of your proposed facility’s operations. Include information regarding the intake and flow of marijuana and

marijuana product at your premises, and a description of what a standard customer visit to your establishment would entail:
When marijuana product is received it will be verified with the shipments manifest and entered into Metrc. If it is prepackaged 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 into the vault. Some cannabis will be used for display, this cannabis will be stored back it the vault at the close of business
each day.
A typical customer visit would involve first checking into the I.D checking station, where they will also be given a menu of our product.
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, these 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 that will be 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 associate will take the customer to the counter space where the customer 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 ID'd to ensure nobody between the ages of 7 and 21 are in the

vehicle. All consumers will be asked if all children in the care are under the age of 7 and if the guardian is present.

[Form MJ-03] (rev 8/14/2023) Page 10of6
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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, ID verification, display of marijuana or marijuana products, security
features including alarm systems and locks, measures 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 products at the exterior window. Marijuana and marijuana
products will be located behind the retail sales counter (see diagram). All exterior window orders will be made via Internet or by
telephone or through a QR code menu that will be handed to an exterior window customer after 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 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 child, 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
| have included a title, lease or other documentation showing sole right of possession to the additional area(s), bs
including the exterior window area, if the additional area(s) are not already part of my approved licensed premises. ke

| certify the area immediately outside the walk-up or drive-through exterior window does not include any public os
property including public streets, public sidewalks, or public parking lots. 354

I certify | have read, understood and will comply with all requirements set forth in 3 AAC 306.380, 3 AAC 306.715 and 3

AAC 306.720. e

Section 4 - Prohibitions

Review the requirements 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 alcoholic beverage, inhalant, or controlled substance:

There will be signs posted stating service will be refused to people who are under the influence of an alcoholic beverage,
inhalant, or controlled substance. The person at the I.D 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
signs of being under the influence of an alcoholic beverage, inhalant or controlled substance they will be refused service and

asked to to leave.

4.2. | certify that the retail marijuana store will not: Initials

a. Sell, give, distribute, deliver, or offer to sell, give, distribute, or deliver marijuana or marijuana product in a 05
quantity exceeding the limit set out in 3 AAC 306.355; or in violation of 3 AAC 306.380.

b. Sell, give, distribute, deliver, or offer to sell, give, distribute, or deliver marijuana or marijuana product over the

internet; other than as permitted under 3 AAC 306.380. s
c. Offer or deliver to a consumer, as a marketing promotion or for any other reason, free marijuana or marijuana Ds
product, including a sample; ke
d. Offer or deliver to a consumer, as a marketing promotion or for any other reason, alcoholic beverages, free or ps
for compensation; or ke
e. Allow a person to consume marijuana or a marijuana product on the licensed premises, except as allowed under oS
3 AAC 306.370. ke
[Form MJ-03] (rev 8/14/2023) 1 7250 Page 2 of 6
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Section 5 - 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 able to certify each statement below. Read the following and then sign your initials in the corresponding box: Initials
5.1. l understand and agree to follow the limitations regarding the number, placement, and size of signs on my proposed Ds
establishment, set forth in 3 AAC 306.360(a). ke
5.2. The retail marijuana store will not use giveaway coupons as promotional materials, or conduct promotional e
activities such as games or competitions to encourage the sale of marijuana or marijuana products. te
DS
5.3. All advertising for marijuana or marijuana product will contain the warnings required under 3 AAC 306.360(e). ke

5.4. 1 understand and agree to post, in a conspicuous location visible to customers, the notification signs required under oS

3 AAC 306.365. te
5.5. | certify that no advertisement for marijuana or marijuana product will contain any statement or illustration that: G
a. Isfalse or misleading; ke
b. Promotes excessive consumption; ke
c. Represents that the use of marijuana has curative or therapeutic effects; %C;
d. Depicts a person under the age of 21 consuming marijuana; or bs
ke
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. ke

5.6. | 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 library, or ke
a game arcade that is open to persons under the age of 21;

]

Ds

b. On orin a public transit vehicle or public transit shelter; ke
c. Onorin apublicly owned or operated property; e;;
d. Within 1,000 feet of a substance abuse or treatment facility; or ke
e. On acampus for postsecondary education. IT;;—

Section 6 - Displays and Sales

6.1. Describe how marijuana and marijuana products at the retail marijuana store will be displayed and sold:

Marijuana flower will be displayed in small tamper-evident sealed, cylindrical cases with magnification and holes
for smelling called cannapods, these cannapods will be secured to teh 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 will 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) 1 7250 Page3of 6
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Section 7 - Exit Packaging and Labeling
Review the requirements under 3 AAC 306.345.

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

Pipe and Leaf's 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) production lot and/or batch number, (3) strain information, (4) net weight of the product, (5) packaging date and
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 Metrc with all mandatory information designated by AMCO. The shipment information will
be both recorded in Metrc and stored on-site as an official business record. Both the transporting agent and the licensee
or manager will sign all paperwork and documents expressing that all information is deemed correct and the transfer took
place. Shall any of the above be missing or inaccurate, the licensee(s) or employee will refuse the transfer.

7.2. Provide a sample label 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:

Cultivator: License No:

Harvest Batch No: Package No:

Net MJ Weight: OZ( g 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 should not be used by women who are
pregnant or breast feeding.

[Form MJ-03] (rev 8/14/2023) 1 72 50 Page 4 of 6
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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
produced 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
meeting AMCO regulations. The ID checking stand at the front desk and exterior window will have a paper showing all of the
states' valid ID cards. Employees will be trained on how to spot false identification, how to find watermarks 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

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

Section 9 - Waste Disposal
Review the requirements 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 unusable 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 log on the status of all marijuana waste, tracking the type, date of disposal, date it was rendered
unusable, the reason for disposal, and the final destination. Waste logs will be stored as an official business
record and recorded in Metrc. Waste will be taken to the Fairbanks 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 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 ke
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 ﬁm 4555;‘4

Printed name of licensee Signa\twé%ﬁ:?’é@ﬁ%%‘éo“

[Form MJ-03] (rev 8/14/2023) 1 7250 Page 5 of 6
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T —— Form MJ-07: Public Notice Posting Affidavit

Why is this form needed?

A public notice posting affidavit is required for all marijuana establishment license applications, per 3 AAC 306.020(b)(10). As 5°°n. o5
Practical after initiating a marijuana establishment license application, an applicant must give notice of the application to the public
by posting a true copy of the application for ten (10) days at the location of the proposed licensed premises and one other
conspicuous location in the area of the proposed premises, per 3 AAC 306.025(b)(1).

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

Section 1 - Establishment Information
Enter information for the business seeking to be licensed, as identified on the license application.

[ Licensee: - -
L m‘zz‘anct leay , LC (u License Number: | |79 <)

License Type: Retail Marijuana Store
Doing Business As: V(V),Q ond Lec f: Premigun Alasle on Cavwa b

P.remisesAddress: '35‘{ (p &”}Ow b VVCW
City: Eaibon L(.,JI / State: | Afc | zP: 79 707

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:

Start Date: cyﬁflz 3 End Date:_7/2 §/Z 3
Other conspicuous location: [ 4D MSEY enr VT ST -3755 Airport Way, Fairbanks, AK

| 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. o m “Official Seal"
2 Notary Public
Kk Moigan }T\‘Jmer Z _Z_Z&imﬂ Z: Nt A
T State of ¢ 7 R —
Signature of licensee Commiasion ngo?ogmo Eﬁn?. ormsgnature of Motary Public
HﬂL’Z Y % f51C Notary Public in and for the State of @7" J=x

Printed name of licensee

My commission expires: O7 /°-S /Z;.: 27~
Subscribed and sworn to before me this BD day of = 2 :I: , 20_15_

Page10f1
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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: |17250
License Type: Retail Marijuana Store
Doing Business As: | Pipe and Leaf: Premium Alaskan Cannabis

Premises Address: 3546 Airport Way
City: Fairbanks state: | Alaska| ZIP: 99709

Section 2 - Certification
| certify that | have met the local government notice requirement set forth under 3 AAC 306.025(b)(3) by submitting a copy of my

application to the following local government (LG) official(s) and community council (if applicable):
Local Government(s): City of Fairbanks and Fairbanks North Star Borough . = 10/09/2023
Krista Major/FNSB Mayor's Office I i
Name/Title of LG Official 1: ! Y Name/Title of LG Official 2: D Snlder/CIty Clerk
Community Council: N/A Date Submitted:
(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 DS
application, and | know the full content thereof. | declare that all of the information contained herein, and evidence or e
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.

DocuSigned by:

Haley Essig aley Essia

Printed name of licensee Signéfwe%faﬁams@éom

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

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

Phone: 907.265.0350

Why is this form needed?

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

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

Section 1 - Transferor Information

| Enter information for the current licensee and licensed establishment.

Licensee (from): Pipe and Leaf, LLC License Number: | 17250
License Type: Retail Marijuana Store
Doing Business As: Pipe and Leaf: Premium Alaskan Cannabis
Premises Address: 3546 Airport Way
City: Fairbanks State: | Alaska | ZIP: | 99709-4760
Email: connect@akpipeandleaf.com
Local Government: Fairbanks North Star Borough

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

Section 2 - Transferee Information

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

Licensee (to): Pipe and Leaf, LLC Alaska Entity # | 10104595
Mailing Address: 1244 ViewPointe Drive
City: Fairbanks State: Alaska P:  199709-7346
Doing Business As: Pipe and Leaf. Premium Alaskan Cannabis
New Premises Address
{Skip if you are not changing
location), ) .
City (Skip if you are not Local Government (skip if
changing location}s you are not changing bocation)?
State of AX Business License #: | 2086134 Business Phone:

Designated Licensee (a licensee who will be the main contact); Haley Essig

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

[Form MJ-17c] (rev 1/11/2023) AMCO Received 10.30.%ege3 of4





Alaska Marijuana Control Board
Form MIJ-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 limited
partnership, that is applying for a license. Sole proprietors should skip to Section 4. If any entity official is another entity, you must
include the AK Entity # of that entity in the Entity Official Name field, attach a separate completed copy of this page that breaks down
the ownership information for that entity, and submit the supplemental documents and fingerprint fees listed on Form MJ-17b
required for each individual entity official. Entity documents must be submitted for each entity listed on this form.

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

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

Entity Official Name: |Haley Essig
Title(s): Member, Manager Phone: 1(907) 317-7346| %Owned: |75
Email: connect@akpipeandleaf.com
Malling Address: '12.09 Supyumi 4 Dnve
City: Fairoan LS " state:  {Alaska P | 9972
Entity Official Name: | John Paul Hoff _
Title(s): Member Phone: |(9(07) 744-2502| % Owned: |25
Email: jp@akpipeandleaf.com
Mailing Address: P.O. Box 16214
City: Two Rivers State:  |Alaska e 199709
Entity Official Name:
Title{s): Phone: % Owned:
Email:
Mailing Address:
City: State: ZIp:
Entity Official Name: T
Title(s): Phone: % Owned:
Email:
Mailing Address:
City: State: ZIP:
Entity Official Name:
Title(s): Phone: % Owned:
Email:
Mailing Address:
City: State: p:

fom My7e (ev 1212023 License # 17250 AMCO Received 1 0.30.235832“4
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form M

A

o——

O Licenses
Section. 4 -."HO-_“'IGI' 5 i

astablishrm ts:
. e //
hip and financial interest in other marijuana
ownersnt .
i indirect
sappﬁc.ation have any direct of indire ‘ :I i i

in thi
transferee in
e or owner named as @ T Algska?

Does any representatw estab“ﬁhment thatis |

jjuana
financial interest in any other marijua :
g), and license typels):

ich li ber
has the financial interest, which licensé number(

If “Yes”, disclose which individual(s)

-T IRDSTATE - Std Cult - 5
13?);33 - Pli-:ae and Leaf: Premium Alaskan Cannabis - RETA

Section 5 - Authorization

Yes No
Communication with AMCO staff:
in thi icati i iscuss this license with
Does any person other than a licensee named in this application have authority to discuss t /
AMCO staff?
If “Yes”, disclose the name of the individual and the reason for this authorization: _’_’—l
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. Ec;,
Completed copies of all required documents and fees listed on Form MJ-17b are attached to this form. ba"(
| 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. i ‘

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

| 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 f-f'?'
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 falsifygn

application and commit the crime of unsworn falsification.

. M Ly

-
— St JEea S P N
Signature of transterée lt'@*s; N:‘hgePuNicl_ ignature of Notary Public Yz-,
; AR ' Notary Public in and for the State of as
Haley Essig mmﬁmﬂ t!:ax:rls wzmo;z -y

Printed name of transferee

My commission expires: b ‘/Zb/ZUZ:f'

Subscribed and sworn to beforéieeHis ﬁ'cgym E%E%_ﬂ 2023
I ey SEiEs S e R

A e Page3ofa
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Alaska Marijuana Control Board
... .. Form MJ-17c: License Transfer Application

Section 7 - Transferor Certifications

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

1 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 controlfing 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 sufficlent 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 an commit the crime ofunsworn falsification. C
Sigﬁa)llre Af Notary Public

Notary Public in and for the State of p( \O\SK Q

Joh# Paul Hoff

" My commission expires: m GL“ 30 9 Oale
Printed name of transferor ’ ¥

i,
o
H n

Q&Q@R._HAL l ,,,% Subscribed and sworn to before me this ) s dayof _ ¢ %) Yepwes 20273
' %
k]
3
g

s
K .

NS

y
Z
23

Signature of Notary Public

Signature of transferor Notary Public in and for the State of

- My commission expires:
Printed name of transferar

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

e e
[Form M)-17c] {rev 1/11/2023)
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Alcohol and Marijuana Control Office
550 W 7th Avenue, Suite 1600
Anchorage, AK 99501

. marijuana.licensing@alaska.gov
Alaska Marijuana Control Board https://www.commerce.alaska.gov/web/amco

Phone: 907.269.0350

Form MJ-17d: Unaltered Operating Plan and/or Premises
Diagram Form

Why is this form needed?

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

" Sectlon 1 - Establishment Information
Enter infarmation far the business seeking to be licensed, as identified on the license transfer application.

New Licensee: Pipe and Leaf, LLC License Number: 17250
License Type: Retail Marijuana Store

Doing Business As: | Pipe and Leaf: Premium Alaskan Cannabis
Premises Address: 3546 Airport Way
City: Fairbanks State: | Alaska | ZIP: [99709

Section 2 - Certification

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

applicable box(es) to the right: Initials
| certify that there will be no changes to the operating plan for this license. |] 1
If the above statement is certified you will not be required to submit forms Mi-01 and Mi-03, MI-04, MJ-05 or MJ-06. S
| certify that there will be no changes to the premises diagram for this license. | I
If the above statement is certified, you will not be required to submit form M)-02, b i

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
respanse 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 falsificatlon. .

Haley Essig /(f—fb

Printed name of transferee Signature of transferee

| hereby certify that | am the person herein named and subscribing to this application and that | have read the complete E

[Form MJ-17d] (rev 3/24/2022) Page 1of1
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Department of Commerce,
THE STATE

f Community,

0 -

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

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

MEMORANDUM
TO: Chair and Members of the Board DATE: April 8, 2024
FROM: Samuel Carrell, Occupational RE: Pipe and Leaf: Premium Alaskan
License Examiner Cannabis LC#17250

This is an application for a transfer of controlling interest of a Retail Marijuana Store LC#17250 Pipe and
Leaf: Premium Alaskan Cannabis, owned by Pipe and Leaf, LLC. The old ownership structure for Pipe
and Leaf, LLC-(John Hoff 100%). The new ownership structure for Pipe and Leaf, LLC- (Haley Essig 75%,
John Hoff 25%.) In this application, the licensee also has amended the use of an exterior window/drive-
thru into their operating plan.

Date Application Initiated: 10/30/2023
Date in Queue: 10/30/2023
Determined Complete/Notices Sent: 2/12/2024
Objection Period Ends: 3/13/2024

Local Government Response/Date: FNSB — No Protest 3/11/2024
City of FBX- Waives Protest 3/26/2024

DEC Response/Date: Compliant 2/13/2024
Fire Marshal Response/Date: Deferred

DOL-WC Response/Date: Compliant- 2/13/2024
DOL-ES Response/Date: Compliant- 2/15/2024
DOR Response/Date: Compliant-2/13/2024
Creditor(s) Response/Date: None Listed

Background check status: Complete





Objection(s) Received/Date: None
Other Public Comments Received: None

Staff Questions/Issues for Board: Please review operating plan documents for the use of an exterior
window pick-up/Drive-Thru.






LEASE
w3 e
This Lease is hereby made effective as of the First day of April 2020 by and between Tanana

Valley Holdings, LLC, hereinafter referred to as "Landlord", and Pipe and Leaf LLC, hereinafter referred
to as "Tenant".

WITNESSETH:

. For and in consideration of the mutual promises, covenants and conditions hereinafter set forth, the
parties hereto do hereby agree as follows:

Lease Premises.
_ A. Landlord hereby leases to Tenant, and Tenant hereby leases from Landlord, those certain
premises located at 3546 Airport Way, Fairbanks, Alaska, consisting of a floor area of approximately ONE
THOUSAND TWO HUNDRED (1,200) SQUARE FEET ("leased premises or premises"). The leased

premises shall extend to the centerline of the party walls and to the exterior faces of exterior walls of the

buildin: of whic 1 to the centerline of the party walls and to the exterior curb sz
& h the leased paﬂ'o_n the east side to accomodate a drive thr

_ B. Landlord reserves the use of the exterior walls (other than store fronts), cl):rl%hi'ooﬁ and the
interior ceiling for the right to install, maintain, use, repair and replace pipes, ducts, conduits and wires
leading through the leased premises, in locations which will not materially interfere with Tenant's use
thereof, to serve other parts of leased premises, and the right to use the land below the leased premises in
any manner not interfering with the Tenant's use of the leased premises.

C. Landlord reserves the right at any time to make alterations or additions to and to build additional
stories on the building in which the leased premises are contained and to build adjoining the same.
Landlord also reserves the right from time to time to construct other buildings or improvements leased
premises, to make alterations thereof or additions thereto, to construct double deck or elevated parking
facilities, and to relocate the various buildings, parking and other common areas comprising 3546 Airport
Way.

Term.

A. This Lease shall be for a term of SIXTY (60) MONTHS commencing, April 1, 2020 and
terminating on midnight of April 1, 2025. If as the result of (a) strikes, lockouts or labor
disputes; (b) inability to obtain labor or materials, or reasonable substitutes therefore; (c) acts
of God, governmental action, condemnation, civil commotion, war, fire or other casualty; or
other causes beyond the reasonable control of Landlord, Landlord is unable to deliver the
leased premises to Tenant on the Lease commencement date, then such failure shall be excused
and shall not be breach of this Lease, but only to the extent occasioned by such event;
provided, however, that Tenant’s obligation to pay any rent hereunder shall be delayed until
actual delivery of the leased premises and the lease term shall not be deemed to have
commenced until such delivery date. In which cash, tenant, at their sole discretion can
terminate this agreement immediately.

Rent.

A. Tenant shall pay to Landlord, without any set-off or deduction whatsoever, as fixed minimum
rent the sum as listed below which rent shall be paid in advance on or before the first day of each calendar
month of the lease term.

Period Monthly Rent Amount

April 12020 — April 1 2025 $3,000

AMCO Received 10.30.2023





B. Additional Rent. In addition to minimum rent, all other sums to be paid by Tenant to Landlord
or reimbursed, whether or not so designated, shall be "additional rent” for the purpose of this Lease. If
Tenant defaults in the performance of any of its obligations hereunder, Landlord may, but shall not be
obligated to, perform any obligations, and the cost thereof to Landlord shall also be additional rent. Unless
otherwise specifically provided herein, Tenant shall pay Landlord all additional rent upon demand and in
no event later than the date on which the next rent payment hereunder is due and payable.

C. Interest. If Tenant fails to pay, when same is due and payable, any additional rent, such unpaid
amounts shall bear interest from the due date thereof until paid at the maximum rate then permitted by law.

D. Late Charge. In the event Tenant fails to pay any installment of rent or other charge within ten
(10) days, Tenant will pay a late charge of $25.00 for each installment that is past due.

Use of Leased Premises.

A. Purpose. The Leases Premises shall be used by Tenant to carry out a lawful cannabis business

in accordance with Alaska State Law & Fairbanks North Star Borough Ordinances and Codes for
the following uses:

* Retail sale of cannabis plants and products
* Storage of cannabis products for transport elsewhere by permit

B. Appearance of Leased Premises. Tenant shall maintain the leased premises in a clean, orderly
and neat fashion to conform to high standards of merchandising. No sale or displays of merchandise, by
vending machine or otherwise, shall be permitted outside or in front of the Leased Premises. Any
loudspeakers used shall not be audible from outside the Leased Premises. Landlord supports the legal
marketing techniques employed Pipe and Leaf in the normal course of their business. Tenant has
exclusive use for cannabis retail sales and Landlord agrees not to lease to any other cannabis retailer in the
same building while Tenant occupies this leased space.

C. Unlawful use. The Tenant shall comply with all present and future applicable Alaska laws,
ordinances and regulations of public authorities now or hereafter in any manner affecting the Premises
or the sidewalks adjacent thereto or any building, structures, fixtures, and improvements or the use
thereof (subject to Landlord's duties to maintain the structural elements of the Property as described
herein). Tenant will pay all occupational business or other taxes, or license fees or charges against the
business conducted in said Premises, and against any property or persons maintained in connection
therewith. The Tenant will not permit any lien to be filed against the real estate because or on account
of any such fee, license, tax or other charge. The Tenant will not permit any unlawful occupation,
business or trade to be conducted on the Premises or any use to be made thereof contrary to Alaska law,
ordinance or regulation. The Tenant will hold the Landlord financially harmless and agrees to defend
and indemnify from the consequences of any violation of such laws, ordinances and/or regulations by
the Tenant or its invitees, including all costs, expenses and attorneys’ fees. Tenant agrees to follow all
ordinances and code by the Fairbanks North Star Borough regarding marijuana cultivation and
production and agrees to remain in good standing with the Alaska Marijuana Control Board and related
Enforcement Division.

Utilities and Other Charges.

A. Utility charges paid by Tenant. Tenant shall be solely responsible for and shall promptly pay
all metered utilities furnished to the Leased Premises during the term of this Lease, including charges for,
electricity, water and sewer, heat, and fire protection and any other utility used or consumed on the Leased

AMCO Received 10.30.2023





Premises. In No event shall Landlord be liable for an interruption of the supply of any such utilities to the
Leased Premises. Tenant agrees to keep the temperature of the leased premises at such level as may be
reaso‘n.abl'y required by Landlord to protect the building and prevent the dissipation of heat or air
conditioning to the areas adjacent to such premises.

B. Ut‘_llty charges paid by Landlord. Landlord shall arrange and pay for usual and customary
dumpster service to the Leased Premises.

‘ C. Tenant shall be liable for, and shall pay throughout the term of this Lease, all license and excise
fees and occupation taxes covering the business conducted on the leased premises and all personal
property taxes levied with respect to all personal property located on the Leased Premises. If any
governmental authority under any present or future law effective at any time during the term of this Lease
Shal_l 1n any manner levy a tax on rents payable under this Lease or rents accruing from use of property or a
tax in any form against Landlord because of or measured by income derived from the leasing or rental of
said property, such tax shall be paid by Tenant, either directly or through Landlord, and for Tenant's
default therein, Landlord shall have the same remedies as are provided for a failure to pay rent.

Waste, Alterations, Additions, Improvements by Tenant.

Tenant shall not commit, or suffer to be committed, any waste upon the leased premises or any
nuisance thereon. Tenant shall not permit any liens to be filed against the leased premises.

Tenant may install or cause to be installed such equipment and trade and other fixtures as are
reasonably necessary for the operation of its business. Such equipment, trade fixtures, and other fixtures
shall remain personal property, and title thereto shall continue in the owner thereof, regardless of the
manner in which same may be attached or affixed to the leased premises. At termination of this Lease,
Tenant shall, unless otherwise required by Landlord, remove all equipment and trade fixtures installed by
Tenant, provided that the premises are returned to their original condition, less normal wear and tear.

No alteration, addition, or improvement, to the leased premises shall be made by Tenant
without the written consent of Landlord, which consent shall not be unreasonably withheld. Any
alteration, addition or improvement made by Tenant after such consent shall have been given shall be
made at the expense of Tenant, shall at Landlord’s option become the property of Landlord upon the
expiration or sooner termination of this Lease, provided, however, that Landlord shall have the right to
require Tenant to remove such fixtures at Tenant’s cost upon such termination of this Lease. In the
event that Tenant removes any alterations, additions or improvements upon termination of this Lease,
any injury or damage caused to the leased premises by said removal shall be repaired by Tenant in such
a manner as to restore the leased property to its original condition prior to the alterations, additions or
improvements, with the consent of Landlord to said restoration.

Tenant Improvement Allowance
Allowance. Landlord shall provide Tenant with an interior built out allowance of
twenty dollars ($20.00) per rentable square footage of the premises to offset tenant’s
actual construction costs incurred in connection with the Tenant’s work. Landlord shall
either place the allowance in escrow to be paid within fifteen (15) days of receipt of
written notice from Tenant that Tenant has opened the store for business to the public
along with a copy of the certificate of occupancy for the premises in connection with the
Tenant’s work and final lien releases from Tenant’s general contractor and
subcontractors with respect to the Tenant’s work or via progress payments via a
schedule to be worked out between Landlord and Tenant. All costs of the Tenant’s work
in excess of the allowance shall be paid by the Tenant.

Maintenance of Leased Premises.
A. Maintenance and Repair by Tenant. Tenant shall at all times throughout the lease term keep

AMCO Received 10.30.2023





the Leased Premises (including exterior doors and entrances, all windows and moldings and trim of all
doors and windows) and all partitions, door surfaces, fixtures, equipment and appurtenances thereof
(including lighting, heating and plumbing fixtures in good order, condition and repair, damage by
uninsurable casualty excepted. Without limiting the generalities thereof, Tenant shall keep the glass of all
wme_WS, df)ors, and showcases clean and presentable; keep all plumbing clean and in good state of repair
iI;CIUdlflg pipes, drains, toilets and basins; and keep all utilities within the Leased Premises in a good state
of repair.

B. Failure to Maintain. If Tenant fails to keep and maintain the Leased Premises in the condition
set ff’rth herein, Landlord may, at its option, put or cause the same to be put in the condition agreed upon,
and in such case, upon receipt of written statements from Landlord, Tenant shall promptly pay the entire
cost the.:reof as additional rent. Landlord shall have the right to enter the Leased Premises for the purpose
of making such repairs upon the failure of Tenant to do so.

C. Landlord shall keep the roof, exterior walls, foundations and building structure of the leased
premises in a good state of repair, and shall accomplish such repairs as may be needed promptly after
receipt of notice from Tenant. Landlord shall further maintain and repair as necessary heating and air
conditioning equipment. Should such repairs be required by reason of Tenant's negligent acts or failure to
act, Tenant shall promptly pay Landlord the cost thereof as additional rent.

Common Areas.

A. Control of Common Areas by Landlord. Landlord shall at all times have the exclusive control
and management of all parking areas, sidewalks, access roads, driveways, entrances, retaining walls, exits,
truck ways, sidewalks and ramps, landscaped areas, exterior stairways, and other areas of general use, in
common of tenants of 3546 Airport Way, and their officers, agents, employees and customers ("common
areas and facilities"). With respect to the common areas and facilities, Landlord shall have the right from
time to time to employ personnel; to establish, modify and enforce reasonable rules and regulations; to
construct, maintain and operate lighting facilities; to police the common areas and facilities; from time to
time to change the area, level, location, and arrangement of parking areas; to close all or any portion of the
common area and facilities to such extent as may, in the opinion of the Landlord's counsel, be legally
sufficient to prevent a dedication thereof or the accrual of any rights to any person or the public therein; to
close temporarily all or any portion of the parking areas or facilities; to discourage non-customer parking;
and to do and perform such other acts in and to the common areas and facilities as, in the use of good
business judgment, Landlord deems to be advisable with the view to the improvement of the convenience
and use thereof by tenants of 3546 Airport Way, their employees, invitees and customers. :

B. License. All common areas and facilities that Tenant may be permitted to use and occupy are
to be used and occupied under revocable license. If the amount of such areas or facilities be diminished,
such diminution shall not be deemed constructive or actual eviction, Landlord shall not be subject to any
liability, nor shall Tenant be entitled to any compensation or diminution or abatement of rent.

C. Solicitation of Business. Tenant and its employees and agents shall not solicit business, nor
distribute handbills or other advertising matter in the parking or other common areas outside of their
normal course of business.

Snow Removal.
Tenant shall be solely responsible for keeping its adjoining sidewalk free of ice, snow and water.

Landlord shall be responsible for plowing the parking lot.

Insurance and Indemnity.
A. Indemnification. Landlord shall not be liable for any injury to any person, or for any loss of or
damage to any property (including property of Tenant) occurring in or about the Leased Premises for any
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cause whatsoever. Tenant shall hold and save Landlord harmless from all loss, damage, liability or
expense (including attorney's fees and other costs incurred in connection with litigation or the defense of
claims, whether or not such claims involve litigation) resulting from any actual or alleged injury to any
person or from any actual or alleged loss of or damage to any property arising out of Tenant's operation or
occupation of the Leased Premises or caused by or resulting from any act or omission of Tenant or any
licensee, assignee or concessionaire, or of any officer, agent, employee, guest, invitee or visitors of any
such person in or about the Leased Premises. The indemnification provided for in this Lease shall survive
any termination or expiration of this Lease.

B. Insurance. Tenant, at its sole cost and expense, shall secure and maintain a policy or policies of
Commercial General Liability Insurance. Landlord, the successors and assigns of Landlord, and any
mortgagee of Landlord, shall be additional named insured on said policies and Tenant shall provide
certificates evidencing such policies and they shall receive thirty (30) days advance written notice of the
cancellation of any insurance coverage.

1. Increase in Insurance Premium. Tenant shall not keep, use, sell, or offer for sale in or upon the
Leased Premises any article that may be prohibited by the standard form of fire insurance policy.
Tenant shall pay any increase in Landlord's premiums for casualty and fire (including extended
coverage) insurance during the term of this Lease, which result from Tenant's occupancy of, or
from the type of merchandise which Tenant stores or sells on the Leased Premises, whether or not
Landlord has consented thereto. In such event, Tenant shall also pay any additional premium on
the insurance policy that Landlord may carry for its protection against rent loss through fire or
casualty. In determining whether increased premiums are the result of Tenant's use of the Leased
Premises, a schedule, issued by the organization setting the insurance rate on the Leased Premises,

. Showing the various components of such rate, shall be conclusive evidence of the several items and
charges which make up the casualty and fire insurance rate on the leased premises. Landlord shall
deliver bills for such additional premiums to Tenant at such time as Landlord may elect, and

Tenant shall immediately reimburse Landlord therefore.

2. Waiver of Subrogation. Landlord and Tenant hereby mutually release each other from liability and
waive all rights of recovery against each other for any loss of, in or about the Leased Premises, from
perils insured against under their respective fire insurance contracts, including any extended coverage
endorsements thereof, whether due to negligence or any other cause; provided, that this Section shall
be inapplicable if it would have the effect, but only to the extent it would have the effect, of
invalidating any insurance coverage of the Landlord or Tenant.

Assignment and Subletting.

A. Assignment or Sublease. Tenant shall not assign or transfer this Lease or any interest therein,
nor sublet the whole or any part of the Leased Premises, nor shall this Lease or any interest hereunder be
assignable or transferable by operation of law or by any process or proceeding of any court, or otherwise,
without the prior written consent of the Landlord. This provision applies to and includes, but is not limited
to, incorporation of Tenant's business and any attempted assignment of this Lease to such corporation.

B. Assignment by Landlord. If Landlord sells or leases 3546 Airport Way or a portion thereof
containing the Leased Premises, or if Landlord assigns its interest in this Lease, and to the extent that such
purchaser, Tenant or assignee thereof assumes Landlord's obligations hereunder, the Landlord shall
thereupon be relieved of all liabilities hereunder, and this Lease shall remain in full force and effect.

Destruction of Premises.

A. Partial Destruction. If the leased premises are rendered partially untenable by fire or other
casualty, and if damage is repairable within NINETY (90) DAYS from the date of the occurrence (with
repair work and preparations therefore to be done during regular working hours on regular work days),
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Landlord shall repair the Leased Premises with due diligence, and the monthly minimum rental shall be
abated in the proportion that the untenable portion of the Leased Premises bears to the whole thereof for
the period from the date of the casualty to the completion of the repairs.

B. If the Leased Premises are completely destroyed by fire or other casualty, or if they are
damaged to such an extent that the damage cannot be repaired within NINETY (90) DAYS of the
occurrence, Landlord shall have the option to restore the premises or to terminate this Lease on THIRTY
(30) DAYS written notice, effective as of any date not more than NINETY (90) DAYS after the
occurrence. If this Section becomes applicable, Landlord shall advise Tenant within THIRTY (30) DAYS
after such casualty whether Landlord elects to restore the Leased Premises or to terminate the Lease. If
Landlord elects to restore the Leased Premises, it shall commence and prosecute the restoration work with
diligence. If Landlord fails to notify Tenant of its election within the 30-day period, Landlord shall be
deemed to have elected to terminate this Lease, and the Lease shall automatically terminate SIXTY (60)
DAYS after the casualty. For the period from the date of the casualty until completion of the repairs (or
th?, c_iate of termination of the Lease, if Landlord elects not to restore the Leased Premises), the monthly
minimum rent shall be abated in the same proportion that the untenantable portion of the Leased Premises
bears to the whole thereof,

' C. Partial Destruction of 3546 Airport Way. If thirty percent (30%) or more of 3546 Airport Way
is damaged or destroyed by fire or other cause, notwithstanding that the Leased Premises may be
unaffected by such fire or other cause, Landlord may terminate this Lease by giving Tenant THIRTY (30)
DAYS prior written notice of Landlord's election. Such notice shall be given no later than SIXTY (60)
DAYS following the date of said occurrence. Minimum rent shall be prorated as of the date of
termination.

Eminent Domain.
A. Total Taking. If all of the leased premises are taken by eminent domain, this Lease shall

terminate as of the date Tenant is required to vacate the Leased Premises and all rentals shall be paid to
that date. *The term "eminent domain" shall include the taking or damage of property by, through, or under
any governmental authority, and any purchase or acquisition in lieu thereof, whether or not the damaging
or taking is by government or any other person.

B. Partial Taking. If a taking of any part of the leased premises by eminent domain renders the
remainder thereof unsuitable for the business of Tenant, this Lease may, at the option of either party, be
terminated by written notice given to the other party not more than THIRTY (30) DAYS after Landlord
received notice of the taking, and such termination shall be effective as of the date when Tenant is required
to vacate the portion of the Leased Premises so taken. If this Lease is so terminated, all rent shall be paid
to the date of termination. Whenever any portion of the Leased Premises is taken by eminent domain and
this Lease is not terminated, Landlord shall at its expense proceed with all reasonable dispatch to restore,
to the extent that it is reasonably prudent to do so, the remainder of the Leased Premises to the condition it
was in immediately prior to such taking, and Tenant shall at its expense proceed with all reasonable
dispatch to restore its fixtures, furniture, furnishings, floor covering and equipment to the same condition
they were in immediately prior to such taking. The minimum rent payable hereunder shall be reduced
from the date Tenant is required to partially vacate the Leased Premises in the same proportion that the
area taken bears to the total area of the Leased Premises prior to taking.

C. Damages. Landlord reserves all right to the entire damage award or payment for any taking by
eminent domain or a transfer in lieu thereof, and Tenant waives all claim whatsoever against Landlord for
damages for termination of its leasehold interest in the Leased Premises or for interference with its
business. Tenant hereby grants and assigns to Landlord any right Tenant may now have or hereafter
acquire to such damages and agrees to execute and deliver such further instruments of assignment as
Landlord may from time to time request. Tenant shall, however, have the right to claim from the
condemning authority all compensation that may be recoverable by Tenant on account of any loss incurred

’
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by Tenant in. removing Tenant's merchandise, furniture, trade fixtures and equipment or for damage to
Tenant's blfsmess; pfovided, however, that Tenant may claim such damages only if they are awarded
separately in the eminent domain proceeding and not as part of the Landlord's damages.

Default of Tenant.

Regulatory Compliance Required
Access and Inspection. 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 Tenant’s visitor policy, show
government issued ID, wear a visitor badge, remain in eye sight of a designated Tenant agent, comply
w1th. _and sign into the log in sheet and sign out when leaving the premises, as is required by the Alaska
Manj.uana 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 Tenant cannot be reached,
abandons the property, or similar event.

A. If Tenant shall fail to pay rent when due, or perform any term or condition hereof, and the
Landlord having given not less than ten (10) days' written notice to quit based upon such default, the
Landlord, at its option, may terminate all rights of Tenant hereunder, unless Tenant within said time, shall
cure such default. Tenant shall be deemed to have defaulted under its obligations hereunder if it has
abandoned the leased premises without notice; such abandonment shall be deemed a default for which no
notice of re-entry is required.

B. Upou the occurrence of any default of Tenant as described in A hereof or elsewhere in this
Lease, Landlord shall have the option to pursue any one or more of the following remedies without any
notice or demand whatsoever:

(1) Landlord may, at its election, terminate this Lease and any subleases; or

(2) Landlord may terminate Tenant’s and subtenant's, if any, right to possession, without
terminating this Lease; or

(3) Tenant may terminate only Tenant’s right to possession and not the subtenant’s right of
possession, without terminating this Lease;

C. Upon termination of this Lease, whether by lapse of time or otherwise:

(1) Tenant shall surrender possession and vacate the Premises immediately, and deliver possession
thereof to Landlord, and Landlord shall have the immediate right of repossession and re-entry and may
remove all persons and property from the premises, and such property so removed may be stored in a
public warehouse or elsewhere at the cost of and for the account of Tenant, all without Landlord being
deemed guilty of trespass or becoming liable for any loss or damage which may be occasioned thereby and
without relinquishing Landlord's right to rent or any other right granted to Landlord in this Lease or by
operation of law.

(2) Landlord shall be entitled to recover (i) the unpaid rent and other charges that had been earned
at the time of termination; (ii) the amount by which the unpaid rent and other charges that would have
been earned after the date of termination until the time of award exceeds the amount of the loss of rent and
other charges for the same period which Tenant proves could have been reasonably avoided; (iii) any cost
or expense, including full and reasonable attorney’s fees and costs resulting from the eviction or removal
of Tenant and any its possessions or other personal property remaining on the premises; (iv) any cost or
expense associated with the reletting of the premises including broker’s fees or advertising costs; and (v)
any amount which Landlord expends to refurnish or renovate the premises to a condition suitable for any
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such new tenant to whom the premises or part of them are re-rented or relet; and (vi) any other amount
necessary 1o compensate Landlord for all detriment proximately caused by Tenant's default. In computing
damages any award to Landlord shall include interest at the highest rate allowed by law.

3) Ben@s received by Landlord from such reletting shall be applied as follows: first, to the
payment of any indebtedness other than Rent due under this Lease from Tenant to Landlord: second, to
the payment ofany costs and expenses of the reletting, including brokerage fees and attorney’s fees,
and the cost of any alteration and/or repair; third, to the payment of Rent due and unpaid under this
Lease; and the balance, if any, shall be held by Landlord and applied in payment of future Rent as the
same may become due and payable under this Lease.

_ D. Upon any termination of Tenant's right to possession only without termination of this

E.. Any and all property which may be removed from the Premises by Landlord pursuant to
the authority of this Lease or of law or in equity, to which Tenant is or may be entitled, may be handled,
removed or stored, as the case may be, by or at the direction of Landlord at the risk, cost and expense of
Tenant, and Landlord shall in no event be responsible for the value, preservation or safekeeping thereof.
Tenant shall pay to Landlord, upon demand, any and all expenses incurred in such removal and all storage
charges against such property so long as the same shall be in Landlord's possession or under Landlord's
control. Any such property of Tenant not retaken by Tenant from storage within 30 days after notice to
Tenant of the place such property is stored shall conclusively be presumed to have been conveyed by
Tenant to Landlord under this Lease as a bill of sale without payment or credit by Landlord to Tenant.

In the event Tenant fails to pay any installment of rent or other charge within ten (10) days, Tenant
will pay a late charge of §  125.00 for each installment that is past due.

E. Cure of Default by Landlord

Landlord may, at the expense of Tenant, cure any default by Tenant hereunder which Tenant has
not cured within the prescribed period, but shall not be required to do so. Tenant shall reimburse Landlord
for all amounts expended in connection therewith including attorney's fees and other incidental expenses.
Such amounts together with interest at the maximum lawful rate of interest shall be deemed additional rent
payable within ten (10) days after demand by Landlord.

Waiver.

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

such rent.

Condition of Leased Premises.

By entry hereunder, Tenant accepts the leased premises as being in good and sanitary order,
condition, appearance and repair and agrees on the last day of the term, or sooner termination of this
Lease, to surrender to Landlord the leased premises in the following condition:

A. The structures and appurtenances shall be in good condition, with all improvements and repairs
completed in a workmanlike fashion and according to all applicable building and safety codes and state
and local regulations, reasonable use and wear thereof excepted;

B. All plumbing, electrical, gas, water, sewer, heating and ventilating and security systems,
operational and in good condition, reasonable use and wear thereof excepted;

C. For both structures, appurtenances and systems (referred to in A and B above) all applicable
manuals, documentation, and state and local permits for said structures, appurtenances and systems shall
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be maintained on the leased premises and surrendered to Landlord at the expiration or termination of this
Lease.

Arbitration,

Any controversy or claim arising out of or relating to this Lease or the breach thereof shall be
settled by arbitration in Fairbanks, Alaska. The parties shall choose a sole arbitrator. If the parties are
unable to agree on the procedures for arbitration, then the Superior Court shall select a single arbitrator
pursuant to AS 09.43.030. Judgment upon the arbitrator’s award is specifically authorized, whether for
injunctive relief, an award of money damages, and/or an award for legal and accounting fees or other
expenses incurred in connection with the arbitration proceeding, and shall be final. The foregoing is
intended to be an extension and not a diminution of the authority of the arbitrator.

Attorney’s Fees.

In the event of arbitration between the parties concerning this Lease or any term or condition
hereof or any default hereunder (or any litigation to enforce the arbitration award or rights conferred in
this Lease), the prevailing party in such arbitration or litigation shall be entitled to receive from the
other party a reasonable attorney’s fee as fixed by the court or arbitrators.

Unlawful Detainer.

Tenant covenants and agrees that nothing herein contained and no security or guaranty which
may now or hereafter be furnished to Landlord for the payment of the rent herein reserved, or for the
performance by Tenant of any of the terms, covenants and conditions of this Lease shall in any way be
a bar or defense to any action in unlawful detainer by Landlord against Tenant, or for the recovery of
the leased premises in any action which Landlord may at any time commence for or because of the
breach of any term, covenant or condition of this Lease.

Surrender of Lease.
The mutual cancellation of this lease shall not work a merger, and shall at the option of

Landlord terminate all or any existing subleases or subtenancies, or any at the option of Landlord
operate as an assignment to Landlord of any or all such subleases or subtenancies.

Access by Landlord.
Right of Entry 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 Tenant’s visitor policy, show government
issued ID, wear a visitor badge, remain in eye sight of a designated Tenant 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 Tenant cannot be reached,

abandons the property, or similar event.

Surrender of Leased Premises and Security Deposit.
A. Surrender of Possession. Tenant shall promptly yield and deliver to Landlord possession of the

Leased Premises upon the expiration or earlier termination of this Lease. Landlord may place and
maintain a "For Rent" sign in conspicuous places on the Leased Premises for sixty (60) days prior to the

expiration or earlier termination of this Lease. _
B. Restoration of Leased Premises. At the expiration or sooner termination of this Lease, Tenant

shall return the Leased Premises to Landlord in same condition in which received (or, if altered by
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Landlord or by Tenant with Landlord's consent, then the Leased Premises shall be returned in such altered
condition), ma§onable wear and tear expected. Tenant shall remove all trade fixtures and appliances and
equipment V\-/lych_ do not become a part of the Leased Premises, but not including the heating, ventilation
and air conditioning systems, however installed, and shall restore the Leased Premises to the condition the
were in‘pri.or to the installation of said items. Tenant's obligation to perform this covenant shall survive
the expiration or termination of this Lease.

C. Security Deposit. Landlord has received a security deposit of $00.00 , which the
Landlord shall continue to hold without interest. Upon termination of this Lease and surrender of the
premises, Landlord shall pay to Tenant the balance of the security deposit less any damages or charges
recoverable under the terms of this Lease.

D. Holding over. Any holding over by Tenant after the expiration of the term hereof, with
Landlord's consent, shall be construed as a tenancy from month-to-month at the rents and on all of the
terms and conditions set forth herein, to the extent not inconsistent with a month-to-month tenancy, which
tenancy may be terminated by either party upon THIRTY (30) DAYS written notice to the other party.

Quiet Enjoyment.
~ Tenant, upon fully complying with and promptly performing all of the terms, covenants and
conditions of this Lease on its part to be performed, shall have and quietly enjoy the Leased Premises for
the .teém set forth herein, if its performance of such terms, covenants, and conditions continues for such
period.

Notices.
All notices hereunder may be given in writing personally or by depositing the same in the

United State mail, postage prepaid, certified and addressed to the following individuals:
LANDLORD: TANANA VALLEY HOLDINGS, LLC

PO Box 84662

Fairbanks, Alaska 99708

or to such other address as the Landlord may designate from time to time in writing.

TENANT:
Pipe and Leaf LLC
3546 Airport Way
Fairbanks AK 99709
Successors or Assigns.

All the terms, conditions, covenants and agreements of this Lease shall extend to and be binding
upon Landlord, Tenant and their respective heirs, administrators, executors, successors and permitted
assigns, and upon any person or persons coming into ownership or possession of any interest in the leased
premises by operation of law or otherwise, and shall be construed as covenants running with the land.

Insolvency or Bankruptcy.
Tenant shall not cause or give cause for the institution of legal proceedings seeking to have Tenant

dissolved, liquidated, adjudicated bankrupt, reorganized or rearranged under the bankruptcy laws of the
United States or any state thereof. Tenant shall not cause or give cause for the appointment of a trustee or
receiver for its assets, and shall not cause or give cause for the commencement of proceedings to foreclose
any mortgage or any other lien on Tenant's interest in the leased premises or on any personal property kept
or maintained in the leased premises by Tenant. Tenant shall not make an assignment for the benefit of
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creditors, or become or be adjudicated insolvent. The allowance of any petition under the bankruptcy law,
or the appointment of a trustee or receiver of Tenant's assets or the commencement of any proceedings to
foreclose such mortgage or other lien shall be conclusive evidence that Tenant caused or gave cause
therefore.

Broker's Commission.

Except as may be expressly set forth herein, each of the parties represents and warrants that no
liabilities or claims for brokerage commissions or finder's fees exist or will be incurred in connection with
the execution of this Lease. Tenant and Landlord each agree to indemnify and hold the other harmless
from all such liabilities or claims (including, without limitation, the expenses described in Section 15).

Partial Invalidity.

_ [f any term, covenant or condition of this Lease or the application thereof to any person or
circumstance is, to any extent, invalid or unenforceable, the remainder of this Lease, or the application of
such term, covenant or condition to persons or circumstances other than those as to which it is held invalid
or unenforceable, shall not be affected thereby and each term, covenant or condition of this Lease shall be
valid and be enforced to the fullest extent permitted by law.

Recording.

Tenant shall not record this Lease without the prior written consent of Landlord. However, upon
the request of the Landlord, both parties shall execute a memorandum of this Lease, in a form customarily
used for such purposes, for the purpose of recordation. Said memorandum of this Lease shall describe the
parties, the Leased Premises and the term of this Lease and shall incorporate this Lease by reference.

Subordination.

This Lease, at Landlord’s option, shall be subordinate to any ground lease, mortgage, deed of
trust or any other hypothecation of security now or hereafter placed upon the real property of which the
leased premises are a part and to any and all advances made on the security thereof and to all renewals,
modifications, consolidations, replacements, and extensions thereof. If any mortgagee, trustee or
ground lessor shall elect to have this Lease prior to lien of his mortgage, deed of trust or ground lease,
whether this Lease is dated prior or subsequent to the date of said mortgage, deed of trust or ground
lease or the date of recording thereof.

Tenant agrees to execute any documents required to effectuate such subordination or to make
this Lease prior to the lien of any mortgage, deed of trust or ground lease, as the case may be, failing to
do so within ten (10) days after written demand does hereby make, constitute and irrevocably appoint
Landlord as Tenant’s attorney in fact and in Tenant’s name, place and stead to do so.

Anything in this paragraph to the contrary notwithstanding, Tenant’s right to quiet possession of
the leased premises shall not be distributed so long as Tenant is not in default hereunder and this Lease

is not otherwise terminated pursuant to his terms.

Estoppel Certificate.
Landlord and Tenant shall at any time upon not less than ten (10) days prior written notice from

Landlord execute, acknowledge and deliver to Landlord a statement in writing (i) certifying that this
Lease is unmodified and in full force and effect (or, if modified, starting the nature of such
modification and certifying that this Lease as so modified is in full force and effect) and the date to
which the rent and other charges are paid in advance, if any; and (ii) acknowledging that there are not,
to Tenant’s knowledge, any uncured defaults on the part of Landlord hereunder, or specifying such
defaults if any are claimed. Any such statement may be conclusively relied upon by any prospective
purchaser or encumbrancer of the premises.
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Landlord or Tenant’s failure to deliver such statement within such time shall be conclusive
upon Tenant (i) that this Lease is in full force and effect without modification, except as may be
represented by Landlord; (ii) that there are no uncured defaults in Landlord’s performances; and (iii)
that not more than one month’s rent has been paid in advance.

The parties hereto agree to provide all such reasonable documentation as may be necessary to
give full force and effect to this agreement.

Captions.

The caption headings in this Lease are for convenience only and are not a part of this Lease and
do not in any way limit or amplify the terms and provisions of this Lease. The terms Landlord and
Tenant shall apply to the parties hereto as may be applicable and without regard to gender or number.

The word "Tenant" as used herein shall mean each and every person, partnership, or corporation
who is mentioned as a Tenant herein or who executes this Lease as Tenant.

Execution of Lease.

Execution by Landlord and Tenant by furnishing Tenant with a copy of this Lease with particulars
inserted. Notwithstanding that Landlord has received a portion of the lease consideration provided for
herein and Landlord has received a copy of the Lease which Tenant has executed, no contractual or other
rights shall exist or be created between Landlord and Tenant until all parties hereto have executed this
Lease and fully executed copies have been delivered to Landlord and Tenant.

Entire Agreement.

This Lease sets forth the entire agreement of Landlord and Tenant concerning the Leased
Premises, and there are no other agreements or understanding, oral or written, between Landlord and
Tenant concerning the Leased Premises. Any subsequent modification or amendment of this Lease shall
be binding upon Landlord and Tenant only if reduced to writing and signed by them.

Applicable Law.
This Lease shall be construed according to the laws of the State of Alaska.
IN WITNESS WHEREOF, the parties hereto have executed this instrument the day and year first

above set forth.

LANDLORD:
TANANA VALLEY HOLDINGS, LLC

Ay R

Its Manager

TENANT:
Pipe and Leaf LLC

By: L C L

L’

AMCO Received 10.30.2023










AK Entity #: 10104595
Date Filed: 12/09/2020
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

2021 Biennial Report
For the period ending December 31, 2020

WeD-1Z/97ZUZU T1.2U.Z5 AN

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: 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 99709- Mailing Address: 607 OLD STEESE HIGHWAY, STE B #144,
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 607 OLD STEESE HIGHWAY, ST. B #144, FAIRBANKS, AK 99701 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: 453998 - ALL OTHER MISCELLANEOUS STORE RETAILERS (EXCEPT TOBACCO
STORES)

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 # 10104595 AMCO Received 10'30'202P3age 10f2





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

Entity # 10104595 AMCO Received 10'30'202|=>3age 20f2
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JOINDER AGREEMENT
PIPE AND LEAF, LLC

THIS JOINDER AGREEMENT TO THE LIMITED LIABILITY COMPANY
AGREEMENT of P1pe and Leaf, LLC (this “Agreement”) is executed and delivered
this __ day 13¢30/ 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:

taley €ssia

CC5786A1C64C420...

Haley Essig — Pipe and Leaf, LLC- Managing Member
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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.

Y

JohnPaut#duftoPipe and Leaf, LLC - Managing Member

10/25/202
DATE: 0/25/2023
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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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