Public Notice

Application for Marijuana Establishment License

License Number:

License Status:

License Type:

Doing Business As:
Business License Number:
Email Address:

Latitude, Longitude:
Physical Address:

Licensee #1

Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address:

Mailing Address:

Entity

10097268

Badger Buds LLC
907-388-9725
BadgerBudsLLC@gmail.com

2008 Levado Dr. Unit A
North Pole, AK 99705
UNITED STATES

Entity Official #2

Type:

Name:

Phone Number:
Email Address:
Mailing Address:

Individual

Joseph Eickholt
907-388-9596
joee.9211@gmail.com

1303 Rangeview Dr.
North Pole, AK 99705
UNITED STATES

20561

Active-Operating

Retail Marijuana Store
BADGER BUDS LLC
1108077
BadgerBudsLLC@gmail.com
64.822735, -147.442080

2008 Levado Ave. Unit A
North Pole, AK 99705
UNITED STATES

Entity Official #1

Type: Individual

Name: Tammy Holland
907-455-8922
tammyrholland@yahoo.com

PO Box 10611
Fairbanks, AK 99710
UNITED STATES

Phone Number:
Email Address:

Mailing Address:

Entity Official #3

Individual

Michelle Westlake
907-388-9725
eickholtminkak@yahoo.com

1340 Overhill Dr.
Fairbanks, AK 99709
UNITED STATES

Type:

Name:

Phone Number:
Email Address:

Mailing Address:

Note: No affiliates entered for this license.

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/iweb/amco. Objections should be sent to AMCO at
marijuana.licensing@alaska.gov or to 550 W 7th Ave, Suite 1600, Anchorage, AK 99501.

POSTING DATE




Department of Commerce, Community, & Economic Development

Alcohol & Marijuana Control Office

License Number:
License Status:
License Type:

Doing Business As:
Business License Number:
Designated Licensee:
Email Address:

Local Government:
Local Government 2:
Community Council:
Latitude, Longitude:
Physical Address:

Licensee #1

Entity

10097268

Badger Buds LLC
907-388-9725
BadgerBudsLLC@gmail.com

2008 Levado Dr. Unit A
North Pole, AK 99705
UNITED STATES

Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address:
Mailing Address:

Entity Official #2
Type: Individual
Name: Joseph Eickholt
Phone Number: 907-388-9596

Email Address: joee.9211@gmail.com

Mailing Address: 1303 Rangeview Dr.
North Pole, AK 99705
UNITED STATES

Affiliate #1
Type: Individual
Name: Joseph Eickholt
Phone Number: 907-388-9596

Email Address: joee.9211"@gmail.com

Mailing Address: 1303 Rangeview Dr.
North Pole, AK 99705
UNITED STATES

License #20561
Initiating License Application
6/30/2020 2:26:20 PM
20561
Active-Operating
Retail Marijuana Store
BADGER BUDS LLC
1108077
Michelle Westlake
BadgerBudsLLC@gmail.com
Fairbanks North Star Borough

64.822735, -147.442080

2008 Levado Ave. Unit A
North Pole, AK 99705
UNITED STATES

Entity Official #1
Type: Individual
Name: Tammy Holland
Phone Number: 907-455-8922

tammyrholland@yahoo.com

PO Box 10611
Fairbanks, AK 99710
UNITED STATES

Email Address:

Mailing Address:

Entity Official #3

Type: Individual
Name: Michelle Westlake

907-388-9725
eickholtminkak@yahoo.com

1340 Overhill Dr.
Fairbanks, AK 99709
UNITED STATES

Phone Number:
Email Address:

Mailing Address:

Affiliate #2
Type: Individual

Name: Michelle Westlake

Phone Number: 907-388-9725
eickholtminak@yahoo.com

1340 Overhill Dr.
Fairbanks, AK 99709
UNITED STATES

Email Address:

Mailing Address:



Affiliate #3

Type: Individual
Name: Tammy Holland

Phone Number: 907-455-8922
Email Address: tammyrholland@yahoo.com

Mailing Address: PO Box 10611
Fairbanks, AK 99710
UNITED STATES
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o FOrm MJ-20: Renewal Application Certifications
What is this form?

This renewal zpplication certifications form Is required for all marfjuana establishment ficense renawai applications. Each person
signing an application for a marijuana establishment license must declare that ha/she has read and is familiar with AS 17.38 and
3 AAC 306. A person other than & licensee may not have direct or indirect financial Interest {as defined in 3 AAC 306,015(e)(1)) in
the business for which 2 marijuana establishment license is issued, per 3 AAC 306.015(a).

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

Section 1 — Establishment Information

enter Information for the licensed establishment, 3s identified on the license application.

Licensee: Badger Buds LLC | License Number: 20561

License Type: Marijuana Retalil

Doing Business As: | Badger Buds LLC

PremisesAddress: 12008 |evado Ave Unit A

city: North Pole | state: [ iaska [ 2e: Jo9705

Section 2 - individual information

Enter information for the individual licensee who |s completing this form.

Name: Tammy Holland
Title: Qwner/Memeber

Section 3 - Violations & Charges

Read each line below, and then sign your initials in the box to the right of any applicable statements: Inltials
| certify that | have nat baen convictad of any criminal charge in the previous twa calendar years. J\:\

| certify that | have not committed any civil viotation of AS 04, 45 17.38, or 3 AAC 306 In the previous twe calendar years. B/b\
b

| certify that 8 notice of vioiation has not been Issued to this license between July 1, 2019 and June 30, 2020 J{/\

Sign your initials to the following statement only if you are unabile to certify one or more of the above statements: Initials

| have attached a written explanation for why | cannot certify one ar more of the above statements, which includes
the type of violation or offense, as required under 3 AAC 306.035(b). ]

[Form MU-20] (rev 4/22/2020) Page 1of2
Received by AMCO 6.30.20
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< % Alaska Marijuana Control Board
ANMUOCO

.o Form MJ-20: Renewal Application Certifications
Section 4 - Certifications
Read sach line below, and then sign your initials in the box to the right of each statement: Initials
I certify that no person other than 2 licensee listed on my marfjuana establishment license renewal application has a
direct or indirect financial interest, 85 defined in 3 AAC 306.015({e}(1), in the businéss for which the marijuana

estaplisnment license has heen issued.

| certify that | meet the residency requirement under AS 43.23 or | have submitted 2 residancy exception affidavit ,\

(Mi-20a) along with this application.

| certify that this establishment camplies with any applicable heaith, fire, safaty, or tax statute, ardinance, regulation, or D

other law in the state.

| certify that the license |s operated in 2ccordance with the operating plan currently approved oy the JJ;{;\

Marijuana Control Board.

| certify that | am operating in compliance with the Alaska Department of Labor and Workforce Development's laws and

requirements pertalning to employees,

I certify that [ have not violated any restrictions pertaining 1o this particular llcense type, and that this license has not heen
operated in viplation of a condition or restriction imposed by the Marijuana Control Board.

| certify that 1 understand that providing @ false statement an this form, the online application, or any other form provided
by or to AMCO is grounds for rejection or denial of this application or revocation of any license issued. \{s

As an applicant for 2 marijuana establishment license renewal, | declare under penalty of unswaorn falsification that | have read and am
famiiiar with A5 17,38 and 3 AAC 306, and that this application, including all accompanying schedulas and statements, is true, correct;
and complete, | agree to provide all information required by the Marijuana Control Beard in support af tis apglication snd understand
that failure to do so by any deadline given 1o me by AMCO staff may result in additional fees or axpiration of this license,

_LM\ QA,\A \

Signature of licensze

Tammy Holland

Printed name of licensee

Subscribed and sworn to before me this ‘QL\ day of JV\ wd

addda O (

ﬁo&ry Publlcin and for the State of Alaska

AW by,
Ry it
O ,

/ % A g
My eammission expires: £ ‘ a@gﬁ}m.l@b@%
<~ e %

’:ss":no
i { NOTARY
029 ok puBLIC

o

3
,?5...
X

" AR

L.
v
R

[Farm M1-20] (rev 4/23/2020) 20561

License #

Page 2 of 2

Received by AMCO 6.30.20
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Form MJ-20: Renewal Application Certifications

What is this form?

This renewal application certifications form is required for all marijuana establishment license renewal applications. Each person
signing an application for a marjjuana establishment licanse must declare that he/she has rezd and Is familiar with AS 27 38 and
3 AAC 306. A person other than a licensee may not have direct ar indirect financial interest (as defined in 3 AAC 306.015(e){1)) in
the business for which @ marijuana establishment license |s issued, per 3 AAC 306.015(a),

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

Section 1 - Establishment Information

Enter Information for the licensed establishment, as identified on the license application.

Licensee: Badger Buds LLC | ticense Number: [20581

License Type: Marijuana Retail

Doing Business As:  |Badger Buds LLC

Premises Address:  |2008 Levado Ave Unit A

city: North Pole | swte: | alska | 200 99705

Section 2 - Individual Information
Enter infarmation for the Individual licensee who is completing this form.
Name: Michelle Westlake
Title: Owner/Memeber

Section 3 - Violations & Charges
Read each line below, and then sign your initials in the box to the right of any applicable statemeants: Initials

| certify that | have not been convicted of any criminal charge in the previous two calendar years,

I certify that | have not committed any civil violation of AS 04, AS 17.38, or 3 AAC 306 In the previous two calendar years.

I certify that a natice of violation has not been [ssued to this license between July 1, 2019 and June 30, 2020,

HEE

Sign your initials to the following statement only if you are unable to one or more of the abova state 5 Initials

I have attached a written explanation for why | cannot certify one or more of the above statements, which includes I
tha type of violation or offense, as required under 3 AAC 306,035(b), !

[Form MU-20] (rev a/23/2020) Pagedof2

Received by AMCO 6.30.20



4 Alaska Marijuana Control Board

AMUO
“~w.- Form MJ-20: Renewal Application Certifications
Section 4 - Certifications
Read each line below, and then sign your initials in the box to the right of each stat t: Initials

1 certify that no person other than a licenses listed an my marijuana establishment licénsa renawal application has 2
direct ar Indirect financial Interest, as dafined In 3 AAC 306,015(e)(1), in the business for which the marijuana

establishment license has been issuad,

!

| certify that | meet the residency requirement under AS 43,23 or | have submltted a residancy exception affidavit
{MJ-20a} zlong with this application.

| certify that this establishrnent complies with any applicable health, fire, safety, or tax statute, ordinance, regulation; or l
other law in the state,

| certify that the license is operated in accordance with the operating plan currently approved by the ‘@
Marijuana Control 8oard.
| certify that | am operating in compliarice with the Alaska Department of Labor and Workforce Development’s laws and @

requirements pertaining to employees.

| certify that | have not viclated any restrictions pertaining to this particular license type, and that this licerise has not been ‘p
operated In violation of a condition or restriction imposed by the Marljuana Control Bosrd, A

| certify that | understand that providing a false statement on this form, the enline 2pplication, ar any other form provided
by ot to AMCO Is grounds for rejection or denlzal of this application or revocation of any licenss issued.

As an applicant for a marijuana establishment license renewal, | declare under penalty of unsworn falsification that | have read and am
familiar with AS 17,38 anc 3 AAC 306, and that this application, Including all accompanying schedules and statements, [s true, correct,
and complete, | agree ta provide 2|l information required by the Marijusna Control Board |n support of this application and understand
that fallure to do 5o by any deadline given to me by AMCO staff may result in additional fees ar expiration of this license.

C o of s

NoTaTyFublic in an for the State of Alaska

NOTARY 143
PUBLIC *

Sigrfature of licensee
MiChe"e WeStIake % ~-'u.‘.'z---' :‘S&S:,:‘ My commission explres: W'(‘b 2=| 2&211
g OF AR '

Printed name of licensee i1y, w
ST

L‘
Subscribed and sworn to befare me this 2 dayof RM 20 24Q

Fage2of 2

[Form Wu-20] {1ev 4/25/2020) 20 5 6 1

Licenss #

Received by AMCO 6.30.20
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Form MJ-20: Renewal Application Certifications

r ~
. A
Vinoy ot

What is this form?

This renawal appllcation certifications form is required for all marijuana establishment license renewal applications. Each person
signing an applicatlon for a marijuana establishment licanse must declare that hefshe has read and is familiar with AS 17.38 and
3 AAC 306. A person other than a licensee may not have direct or Indirect financial interest (as definad in 3 AAC 306.015(2){1)) In

the business for which a marijuana establishment licensa |s issued, per 3 AAC 306.015(2),

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

Section 1 - Establishment Information

Entar information for the licensed establishment, as identified on the license application.

Licensee: Badger Buds LLC ] License Number: 20561

License Type: Marijuana Retail

Doing Business As: | Badger Buds LLC

PremisesAddress:  |2008 |evado Ave Unit A

city: North Pole | state: | aissko | 2 99705

Section 2 - Individual Information

Enter infarmation for the Individual licenses who is compieting this form

Name: Joseph Eickholt

Ticle: Owner/Memeber

Section 3 - Violations & Charges
Read each line below, and then sign your initials in the box to the right of anv applicable statements:

inltials

| cartify that | have not been convicted of any criminal charge in the previous two calendar years.

| certify that | have not committed any civil viotation of AS 04, AS 17.38, or 3 AAC 308 In the previcus two calendar years.

| certify that a natice of violation has not been Issued to this license between July 1, 2019 and June 30, 2020,

Sign your initials to the fallowing st t only if you are unable to certify one or mare of the above statements: Initials

I have attached a written explanation for why | cannot certify one or more of the above statements, which includes
the type of violation or offense, as reguired under 3 AAC 306.035(b),

£

.'rg;

&

H

[Form MJ-20] (rev a/23/2020)

Page3of2

Received by AMCO 6.30.20



Alaska Marijuana Control Board
v~ Form MJ-20: Renewal Application Certifications

Section 4 - Certifications

Read each line below, and then sign your initials in the box to the right of each st Initials
| certify that no person other than a licensee listed on my marijuana establishment license renewal application has a "_.E'
direct or indirect financial interest, as defined In 3 AAC 306.015(e) (1), in the business for which the marijuana =

establishment license has been Issued

I certify that | maet the residency requirernent under AS43.23 ar | have submittad a residency exception affidavit ’/St’
(MJ-204) along with this zpplicztion.

| certify that this establishment camplies with any applicable health, fire, safety, or tax statute, ordinance, reguiation, or r@?—
other law in the state,

I'certify that the license [s operated In accordance with the operating plan currently approved by the 6b
Marijuana Control Board.

| certify that ! am operating in comgiiance with the Alaska Department of Labor and Workforce Davelopment’s laws and LS/
requirements pertaining to employees.

| cartify that | have not violated any restrictions pertaining to this particular license type, and that this licease has nat been ;,q -
operated |n violation of a candition or restriction imposed by the Marijuana Control Board. %

I'certify that | undzrstand that providing a false statement on this form, the online application, or any other form providad -
by or to AMCO is grounds for rejection ar denial of this application or revocation of any license issued, r\\’/

As an applicant for & marijuana establishment license renewal, | declare under penalty of unswarn falsification that | have read and am
familiar with AS 17,38 and 3 AAC 308, and that this appiication, including all accompanying schedules and statements, is true, correct,
and complete. | agree to provide all information required by the Marljuana Control Board in support of tais application and understand
that failure to do so by any deadline given to me by AMCO staff may result in additional fees or exgiration of this license.

A

JPEcueEY S
,/ ,/." /{/ { Z‘ oo o

/ 'Signaturé of licenses Notary Public in and for the State of Alaska

Joseph Eickholt

Printed name of licensea

My commission expires: _ LL-0) 77 DQ 2

Subscribed and swaorn to before me this I day of S\Unasd 20 )U'.

[T Eqpife?

st

[Form M-20] (rev 4/23/2020) 205 61 Page2of2

s Received by AMCO 6.30.20



SUBLEASE AGREEMENT

This is an agreement to sublet real property (hereinafter known as the “sublease”)
between Michelle Westlake (hersinafter known as the “Sublessor”) and Badger Buds
LLC (hereinafter known as "Sublessee).

The Sublessor agrees to sublet to the Sublessee, and the Sublessee agrees to take
possession of the property located at 2008 Levado Ave. Unit A, North Pole, Alaska
98705:

I TERM. Tenancy of this sublease shall begin with the sublessee taking posse or on
January 1st 2020 and end on January 1st 2021, Under no circumstances shall
there be holdover by the Sublessee.

ll. RENT. The rent under this Sublease shall be $2,000.00 payable the first (1 st) of
every month.
The rent shall be paid in the following manner: Deposited to
Alaska USA to Michelle Westlake.

lli. UTILITIES. The Sublessor shall be responsible for the following
utilities: electric, heating fuel, phone, and internet.

IV. SECURITY DEPOSIT. The Sublessor shall not require a Security
Deposit.

V. MASTER LEASE. This Sublease must follow and is subject to
the original lease agreement bstween the Sublessor and
Landlord, a copy of which the Sublessor agrees to give to the
sublessee, and which is hereby referred to and incorporated as if
it were set out here at length. The Sublessee agrees to assume
all of the obligations and responsibilities of the Sublessor under
the original lease for the duration of the Sublease.

VI

DISPUTES. If a dispute arises during or after the term of this
Sublease between the Sublessor and Sublessee, they shall agree
to held negotiations amaongst themselves before any litigation.

VII. WRITTEN AGREEMENT. This Sublease constitutes the sole
agreement between the Sublessor and Sublessee with no
additions, deletions, or modifications that may be accomplished
without the written consent of both parties (ANY ORAL
REPRESENTATIONS MADE AT THE TIME OF EXECUTING THIS
LEASE ARE NOT LLEGALLY VALID AND, THEREFORE, ARE NOT

Received by AMCO 6.30.20



BINDING UPON EITHER PARTY).

Vill. LANGUAGE. The words “Sublessor” and “Sublessee” ad used
herein include the plural a well a the singular; the language un this
Sublease tends no regard for gender.

IX. ORIGINAL COPIES. Each signatory to this Sublease
acknowledges receipt of an executed copy thereof.

X. LANDLORD’S CONSENT. The original lease between ihe landiord
and Sublessor does allow the right to sublet the premises.

Xl. GOVERNING LAW. The Sublease shall be bound to the laws in
the State where the Premises is located.

XIil. ADDITIONAL TERMS OR CONDITIONS. In addition, the
Sublessee agree that: Premises may be used for the retail,
cultivation or manufacturing of cannabis products.

Xlll. DISCLAIMER. The landlord/lessor will not take possession of or
remove any marijuana/marijuana products from the premises, and
will contact AMCO for guidance if removal is necessary.

XIV. DATE & SIGNATURE. The parties hereby bind themselves to
this agreement by their authorization affixed below on January
10th 2018.

Sublessor's Signature :/ 1;/ /4‘/? ;%(c //
Michelle Westlake /

. \*\

Sublessee’s Signature // /// WA {liﬁ'./f'/ Frecenle
Badger Buds LLC Representative '

Received by AMCO 6.30.20



COMMERCIAL LEASE AGREEMENT

THE PARTIES. This Lease Agreement on January 10th 2019 is between:

The Lessee is 1 individual(s) known as Daniel Sheridan with a mailing address of 1300
Range View Rd., North Pole, Alaska, 99705, hereinafter referred to as the “Lessor”.

AND

The Lessee is 1 individual(s) known as Michelle Westlake with a mailing address of the
Property’s Address, hereinafter referred to as the “Lessee”.

DESCRIPTION OF LEASED PREMISES. The Lessor agrees to lease to the Lessee
the following described retail space located at 2008 Levado Ave., North Pole, Alaska,
99705

Tax Map: Endecott Lot: 02 Tract C

Hereinafter referred to as the “Premises”.

USE OF LEASED PREMISES. The Lessor is leasing the Premises to the Lessee and
the Lessee is hereby agreeing to lease the Premises for any legal use allowed in
accordance with local, State, and Federal Laws. Lessee also has permission to use

the premises for a marijuana retail, cultivation or manufacturing facility.

Any change in use or purpose of the Premises other than as described above shall be
upon prior written consent of Lessor only otherwise the Lessee will be considered in
default of the Lease Agreement.

EXCLUSIVE USE. The Lessee shall hold exclusive rights to operate on the Premises
with the following use: retail, cultivation, or manufacturing of cannabis products.

TERM OF LEASE. This Lease shall commence on January 1st 2020 and expire on
Midnight of January 1st 2021 (“1st renewal”).

RENT AMOUNT. Payment shall be made by the Lessee to the Lessor in the amount of
2,000.00 for the 1st Renewal of this Lease Agreement hereinafter referred to as the
“Rent”.

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

10of7
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Rent shall be paid by the Lessee to the Lessor on a per month basis with payment due
no later the 1st of every month.

Rent shall be paid by the Lease to the Lessor's Bank Account

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

LATE FEE. The Lessor shalt charge a late fee if rent is not paid on time in the following
amount;

The Lessee shall be charged a late fee in the amount of $50.00 per occurrence if the
rent is not paid after the 5th day payment is due.

OPTION TO RENEW. The Lessee shall have the right to renew this Agreement under
the following conditions:

Lessee shall have the right to renew this Lease Agreement, along with aay renewal
period, and be required to exercise such renewal period(s) by giving written notice via
certified mail to the Lessor no less than 60 days prior to the expiration of the Initial
Term or any subsequent renewal period. The Lessee shall have a total of 3 renewal
periods which will continue to abide by the same covenants, conditions and provisions
in the Lease Agreement as described:

RENEWAL PERIODS

The first (1st) renewal period shall begin on January 1st 2020 and end on January 1st
2021 with the Rent to be paid per month in the amount of 2,000.00.

The first (2nd) renewal period shall begin on January 1st 2021 and 4endon January 1st
2022 with the Rent to be paid per month in the amount of 2,000.00.

The first (3rd) renewal period shall begin on January 1st 2022 and 4end on January 1st
2023 with the Rent to be paid per month in the amount of 2,000.00.

EXPENSES. In accordance with a Triple Net (NNN) Lease the responsibliity of the
expenses shall be attributed to the following:

It is the intention of the Parties, and they herby agree, that in addition to the Rent, the
Lessee shall be obligated to pay the following expenses to the Lessor on a per month
basis:

OPERATING EXPENSES. The Lessor shall have no obligation to provide any services,
perform any acts or pay any. expenses, charges, obligations or costs of any kind

20f7
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whatsoever with respect 1o the premises, and Lessee herby agrees to pay one-hundred
percent (100%) of any and all Operating Expenses as hereafter defined for the entire
term of the lease and any renewals thereof in accordance with specific provisions
hereinafter set forth. The term “Operating Expenses: shall inciude all costs to Lessor of
operating and maintaining the Premises, and shall include, without limitation, real
estate and personal property taxes and assessments, ,management feels), heating, air
conditioning, HVAC, electricity, water, disposal, sewage, operating materials and
supplies, service agreements and charges, lawn care, snow removal, rastricting,
repairs, repaving, cleaning and custodial, security, insurance, the cost of sin testing the
validity or applicability of any governmental acts which may affect operating expenses,
and all other direct operating costs of operating and maintaining the Premises and
related parking areas, unless expressly excluded from operating expenses.

TAXES. Lessee shall pay, during the term this Lease, the real state taxes and special
taxes and assessments (collectively, the “taxes”) attributable to the Premises and
accruing during such term. The Lessse will pay taxes annually. Taxes for any fractional
calendar year during the term hereof shall be prorated. In the event Lessee Does not
make any tax payment required hereunder, Lessee shall be in default of this Lease.

INSURANCE. The Lessee shall provide and maintain personal liability and property
damage insurance. The Lesses will designate the Lessor as an “also named insured”.
The insurance shall protect and indemnify the Lessor of any injury, death, or property
damage to occur on the property to the limits of $1,000,000.00.

UTILITIES. The Lessee shall be responsible for any and all utilities to the Premises in
relation to the total property area.

PARKING. Parking shall be provided to the Lessee In a dedicated manner provided on
the premises. There is no set number of parking spaces provided 1o the Lessee.

RIGHT OF FIRST REFUSAL. Lessor grants to Lessee throughout the Initial Term,
along with any renewal periods, a right of first refusal to purchase pursuant to any offer
received and accepted by the Lessor. Lessor must notify Lessee In writing and offer to
purchase all or part of the Premises with Lessee having 15 calendar days after receipt
of the notice to exercise its right of first refuel and notify Lessor of its decision whether
or not to purchase the Premises under the same or similar terms under the offer
accepted by the Lessor.

if financing is needed by the Lessee, the Lessee will be allowed the time-frame as
stated in the offer accepted that was accepted by the Lessor. if the offer accepted by
the Lessor is not contingent on financing then the Lessee shall be granted a maximum
of 30 days to secure financing for the purchase of the Premises.

OPTION TO PURCHASE. The Lessee shall have the right to purchase the Premises
described heron for $300,000.00 at any time during the course of Term, along with any
renewal periods, by providing written notice to the Lessor along with a deposit of $0

3cf7
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that Is only refundable to the Lesses if the Lessor and Lessee cannot agree, in “good
faith”, to a signed Purchase and Sale Agreement. This Option to Purchase may not be
assigned or transferred.

If the right to purchase the Premises Is exercised by the Lessee this Loease along with
the Rent paid to the Lessor shall remain separate from any and all depaosits,
considerations, or payments made to the Lessor in regards to the purchase of the
Premises.

RECORDING. The Lessee shall be withholding from recording this Option to Purchase
Agreement unless the Lessee has the written consent of the Lessor,

LICENSE AND PERMITS. A copy of any and all local, state or federal permits
acquired by the Lessee which are required for the use of the Premises shall be kept on
site at all times and shall be readily accessible and produced to the Lessor and.or their
agents or any local, state, or federal officials up demand.

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

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

SALE OF PROPERTY. Lessee shall, in the event of the sale or assignment of Lessor's
interest in the building of which the premises form a part, or in the event of any
proceedings brought for the foreciosure of, or in the event of exercise of the power of
sale under any mortgage made by Lessor conferring the premises, attorn to purchaser
and recognize such purchaser as Lessor under this Lease.

SUBLET/ASSIGNMENT. The Lessee may transfer or assign this lease, or any right or
interest hereunder or sublet said leased premises or any part thereof without restriction
our conflict from the Lessor.
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DAMAGE TO LEASED PREMISES. In the event the building housing the leased
premises shall be destroyed or damaged as a result of any fire or other casualty which
is not the result of the intentional acts or neglect of Lessee and which preciudes or
adversely affects the Lessee’s occupant of the leashed premises, then i every such
cause, the rent herein set fourth shall be abated or adjusted according to the extent to
which the Premises have been rendersd unfit for use and occupation by the Lessee
and until the demised premises have been put in a condition at the expense of the
Lessor, at least to the extent of the value and as nearly as possible to the condition of
the premises existing immediately prior to such damags. It is understood, however, in
the event of total or substantial destruction to the premises that in no event shall the
Lessor's obligation to restors, replace or rebuild exceed an amount equal to the sum of
the insurance proceeds avallable for reconstruction with respect to said damage.

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

LESSEE’S DEFAULT AND POSSESSION. In the event that the Lessee shall fail to pay
said rent and expenses as set forth hersin, or any part thereof, when the same are due
and payabie, or shall otherwise be in default of any other terms of said Leas= for a
period of more than 30 days, after recelving notice of said default, then the parties
hereto expressly agree and covenant that the Lessor may declare the Lease terminated
but will not take possession of or remove marjuana/marijuana products from the
premises, and will contact AMCO for guidance if removal is necessary.

LESSOR'S DEFAULT. The Lessee may send written notices to the Lessor stating
duties or obligations that have not been fulfiled under the full performance of this
Lease Agreement. If said duties for obligations have not been cured within 30 days
from receiving such notice, unless the Lessor needs more time to cure or remedy such
Issue in accordance with standard industry protocol, then the Lessor shall be in default
of this Lease Agreement.

If the Lessor should be in default th Lessee shall have the option to terminate this
Lease Agreement and be held harmless against any of its terms or obligations.

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

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

party.
GOVERNING LAW. This Lease shall be governed by the laws of the State of Alaska.

NOTICES. Notices shall be addressed to the following:

LESSOR
Daniel Sheridan
1300 Range View Rd., North Pole, Alaska, 98705

LESSEE
Michelle Westlake
2008 Levado Ave., North Pole, Alaska, 88705

ADDITIONAL TERMS AND CONDITIONS. Lessee has permission to run a marijuana
retail, cuitivation, or manufacturing facility at the premises.

DISCLAIMER. Lessor will not take possession of or remove marijuana/marijuana
products from the premisss, and will contact AMCO for guidance If removall is
necessary.

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

BINDING EFFECT. This Lease and any amendment thereto shall be binding upon the
Lessor and Lessees and/or their respective successors, heirs, assigns, executors and
administrators.
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A T
Signature Lessor/%xf///ﬁ/f\ Date // ' 3; /2 P

Daniel Sheridan

Signature Losserﬁ/é/&jfﬁé( Date J5/7, éj A0RX0

Michelle Westlake /
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Division of Corporations, Business and Professional Licensing Page 1 of 2

Department of Commerce, Community, and Economic
Development

CORPORATIONS, BUSINESS &
PROFESSIONAL LICENSING

State of Alaska / Commerce / Corporations, Business, and Professional Licensing / Search & Database
Download / Corporations / Entity Details

ENTITY DETAILS

Name(s)
Type Name
Legal Name Badger Buds LLC

Entity Type: Limited Liability Company
Entity #: 10097268
Status: Good Standing
AK Formed Date: 1/3/2019
Duration/Expiration: Perpetual
Home State: ALASKA
Next Biennial Report Due: 1/2/2021
Entity Mailing Address: 2008 LEVADO AVE, NORTH POLE , AK 99705

Entity Physical Address: 2008 LEVADO AVE, NORTH POLE , AK 99705

Registered Agent

Agent Name: Theodore Westlake
Registered Mailing Address: 1340 OVERHILL , FAIRBANKS, AK 99709

Registered Physical Address: 1340 OVERHILL , FAIRBANKS, AK 99709

Officials

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10097268 9/10/2020



Division of Corporations, Business and Professional Licensing Page 2 of 2

[IShow Former

AK Entity # Name Titles Owned
Joseph Eickholt Member 30.00
Michelle Westlake Member 62.50
Tammy Holland Member 7.50

Filed Documents

Date Filed Type Filing Certificate
1/03/2019 Creation Filing Click to View Click to View
1/22/2019 Initial Report Click to View

COPYRIGHT © STATE OF ALASKA - DEPARTMENT OF COMMERCE, COMMUNITY, AND ECONOMIC
DEVELOPMENT -

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10097268 9/10/2020



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

Certificate of Organization

The undersigned, as Commissioner of Commerce, Community, and Economic
Development of the State of Alaska, hereby certifies that a duly signed and verified
filing pursuant to the provisions of Alaska Statutes has been received in this office and
has been found to conform 1o law.

ACCORDINGLY, the undersigned, as Commissioner of Commerce, Community, and
Economic Development, and by virtue of the authority vested in me by law, hereby
issues this certificate to

Badger Buds LLC

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

flotis i Bndlisi
Julie Anderson
Commissioner

Received by AMCO 6.30.20



Tri: STATE

" ALASKA

PO Box 110806, Juneau, AK 88811-0806

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

Website: Corporations Alaska. gov

Entity Name:
Entity Number:
Home Country:

Home State/Province:

Limited Liability Company
Initial Biennial Report

Badger Buds LLC
10097268
UNITED STATES

ALASKA

Department of Commerce, Community, and Econamic Development
Division of Corporations. Buginess, and Professianal Licensing

COR

FOR [IVISION USE ONLY

Registered Agent
Name:
Physical Address:

Mailing Address:

Web-1/22/2019 6:50:40 PM

Theodore Westlake

1340 OVERHILL , FAIRBANKS, AK
99709

1340 OVERHILL , FAIRBANKS, AK
gu709

ﬁﬁry Physical Address: 2008 LEVADC AVE, NORTH POLE , AK 99705

lEnﬁty Mailing Address; 2008 LEVADO AVE. NORTH POLE | AK 99705

Pleaso include all officials. Check all tities that apply. Must use titles provided. Please list the names and addresses of the members

of the domestic limited liability company (LLC). There must be at least one member listed,  If the LLC is managed by a manager(s),
thers must also be at least one manager listed. Please provide the name and address of each manager of the company. You must also
list the name and address of each person bwning af least 5% interest n the company and the percentage of intarest held by that person,

Name Address % Owned _Titles
Michelle Westiake 1340 Overhill Dr, | Fairbanks, AK 625 Member
99700
Joseph Elckholt 1302 Rangeview Dr., North Pole, 30 Member
AK 99705
Tammy Holland PO Box 10611, Fairbanks, AK 75 Member
99710

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

New NAICS Code (optional); r J

Thus form is for use by the named entity only. Only persons who are autharized by the above Official (s) of the named entity
may make changes to it If you proceed io make changes to this form or any information on it, you will be certiying under
penalty of perjury that you are authorized 1o make those changes, and that everything on the form is true and correct. In
addition persons who file documents with the commissioner that are known to the person (o be false in material respects
are guilty of a class A misdemeanor Continuation means you have read this and understand it.

Namae: Michelle Westlake

Entity # 10097268

Page 1 of 1

Received by AMCO 6.30.20



LIMITED LIABILITY COMPANY OPERATING AGREEMENT
OF
Badger Buds LLC

This Multi-member LLC Operating Agreement represents Badger Buds LLC that was formed in the
State of Alaska on January 3rd 2019, hereinafter known as the "Company”.

There are a total of Three (3) Members in the Company known as:

Michelle Westlake, of 1240 Overhill Dr., Fairbanks, Alaska, 99709 and has 62.5% percent
ownership-interest in the Company;

Joseph Eickholt, of 1303 Rangeview Dr., North Pole, Alaska, 99705 and has 30% percent
ownership-interest in the Company;

Tammy Holland, of PO BOX 10611, Fairbanks, Alaska, 99712 and has 7.5% ownership-interest in
the Company;

hereinafter known as the "Member(s)".

WHEREAS the Member(s) desire to create a limited liability company under the laws of the State
of Aliska and set forth the terms herein of the Company's operation and the relstionship between
Member(s).

THEREFORE, in consideration of the mutual covenants set forth herein and other valuable
consideration, the receipt and sufficiency of which hereby are acknowledged, the Member(s) and
the Company agree as follows:

The name of the Company is Badger Buds LLC with a principal place of business at 2008 Levado
Ave. , North Pole, Alaska, 99705. The mailing address shall be 1340 Gverhill Dr., Fairbanks,
Alaska, 99709.

2. Registered Agent
The name of the Registered Agent is Theodore Westlake with a registerad office located at 1340
Overhill Dr., Fairbanks, Alaska, 99709 for the service of process as of January 3rd 2019. This may

change at any time by the Company filing an amendment with the Secretary of Stale, or respective
office, in the State of Alaska.

2. Formation
The Company was formed an January 3rd 2019, when the Member(s) filed the Articles of

Organization with the office of the Secretary of State pursuant 1o the statutes govemning limited
liability companies in the State of Alaska (the “Statutes”).

4. Furpose

The purpose of the Company is A Marijuana Retail Store

Page |
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S.Term

The term of the Company shall be perpetual, commencing on the filing of the Articles bf
Organization of the Company, and continuing until terminated under the provisians sel forth herein,

v . . o
Coniributions to the Company shall be made by following: three (3) members:
Michelle Westlake shall be contributing $75,000.00;

Joseph Eickholt shall be contsibuting Construction of Retail Store;

Tammy Holland shall be contributing $15,000.00;

Flereinafter known as the "Conrributor(s)”-

The Contributar(s) shall have no right to withdraw or reduce their contributions to the capital of the
Company until the Company has been rerminated unless otherwise set forth herein. The
Gontributor(s) shall have no right to demand and receive any distribution from the Company in any
form other than cash and Member(s) shall not be entitled to interest on their capital contributions to
the Company.

The liability of the Contributor(s) for the losses, debts, liabilities and obligations of the Company
shall be limited to the amount of the capital conmribution plus any distributions paid to such
Cantributor(s) individually, such as the Contributar’s share of any undiswributed assets of the
Company; and {only to the extent as might be requived by applicable law) any amounts previously
distributed 1o such Contributor(s) by the Company.

2. Distributi

For purposes of this Agreement “net profits” and “net losses” mean the profits or losses of the
Company resulting from the conduct of the Company’s business, after all expenses, including

depreciation allowance, incurred in connection with the conduet of its business for which such
expenses have been accounted.

The term “Cash Receipts” shall mean all Cash Receipts of the Company from whatever source
derived, including without limitation capital coniributions made by the Member(s}; the proceeds of
any sale, exchange, condemnation or other disposition of all or any part of the assets of the
Company; the proceeds of any loan to the Company; the proceeds of any morigage ar refinancing of
any mortgage on all or any part of the assets of the Company; the proceeds of any insurance policy
for fire or other casualty damage payable to the Company; and the proceeds from the liquidation of
assets of the Company following termination.

The term “Capital Transactions™ shall mean any of the following: the sale of all or any pan of the
assets of the Company; the refinancing of mortgages or other liabilities of the Company; the receipt
of insurance proceeds; and any other receipts or praceeds are attributable to capital.

The “Capital Account” for each Member shall mean the account created and maintained for the

Member(s) in accordance with Section 704(b) of the Internal Revenue Code and 'Ireasury
Regulation Section 1.704-1(b)(2)(iv).
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The term “Members’ Percentage Interests” shall mean the percentages set forth with the name of
each Member.

During each quarterly period the net profits and net losses of the Company (other than from Capital
Transactions), and each item of income, gain, loss, deducrion or credit entering into the computation
thereof, shall be credited or charged, as the case may be, to the capital accounts of pach Member in
proportion to the Members' Percentage Interests. The net profits of the Company from Capital
Transactions shall be allocated in the following order of priority: (a) to offset any negative balance
in the capital accounts of the Member(s) in proportion to the amounts of the negative balance in
their respactive capital accounts, until all negative balances in the capital accounts have been
eliminated; then (b) to the Members in proportion to the Members” Percentage Interests. The net
losses of the Company from Capital Transactions shall be allocated in the following order of
priority: (a) to the extent that the balance in the capital accounts of any Member(s) are in excess of
their original contributions, 1o such Members in proportion to the excess balances until all such
excess balances have been reduced to zero; then (b) to the Member(s) in proportion to the Members'
Percentage Interests.

The Cash Receipts of the Company shall be applied in the following order of prierity: () 10 the
payment of interest or amortization on any mortgages on the assets of the Company, amounts due
on debts and liabilities of the Company other than those due to any Member(s}, costs of the
construction of the improvements (o the assets of the Company and operating expenses of the
Company; (b) to the payment of interest and establishment of cash reserves determined by the
Member(s) to be necessary or appropriate, including without limitation, veserves for the operation
of the Company’s business, construction, repairs, replacements, (axes and contingencies; and (d) to
the repayment of any loans made to the Company by any Member(s). Thereafter, the Cash Receipts
of the Company shall be distributed among the Members as hereafter provided.

Except as otherwise provided in this Agreement or otherwise required by law, distributions of Cash
Receipts of the Company, other than from Capital Transactions, shall be allocated among the
Member(s) in proportion to the Members’ Percentage Interests.

Except as otherwise provided in this Agreement or otherwise required by law, distributions of Cash
Receipts from Capital Transactions shall be allocated in the following order or priority: {a) to the
Membet(s) in proportion 1o their respeciive capital accounts until each Member has received cash
distributions equal to any pesitive balance in their capital account; then (b) to the Member{s) in
proportion to the Members” Percentage Interests.

It is the intention of the Member(s) that the allocations under this Agreement shall be deemed to
have “substantial economic effect” within the meaning of Section 704 of the Internal Revenue Code
and Treas. Reg. Section 1.704-1. Should the provisions of this Agreement be inconsistent with or in
conflict with Secrion 704 of the Code or the Regulaiions thereunder, then Section 704 of the Code
and the Regulations shall be deemed to override the contrary provisions thereof. If Section 704 or
the Regulations at any 1ime require that limited liability company operating agreements contain
provisions which are not expressly set forth herein, such provisions shall be incorporated into this
Agreement by referance and shall be deemed a part of this Agreement 1o the same extent as though
they had heen expressly set forth herein.

8. Books. Records and Tax Retums
The Member(s), ar their designees, shall maintain complete and accurate records and books of the

Company's transactions in accordance with generally accepted accounting principles.
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The Company shall furnish each Member, within seventy-five (75) days after the end of each fiscal
year, an annual repert of the Company including a balance sheet, a profit and loss statement a
capital account statement; and the amount of such Member’s share of the Campany’s income, gain,
losses, deductions and other relevant items for federal income fax purposes.

The Membet(s) intends that the Company shall be taxed as a Limited Liability Corooration in
accordance with the provisions of the Internal Revenue Code. The Company shall prepare all
Federal, State and local income tax and information returns for the Company, and <hall cause such
tax and information returns to be timely filed. Within seventy-five (75) days after the end of each
fiscal year, the Company shall forward 10 each person who was a Member during the preceding
fiscal year a true copy of the Company’s information return filed with the Internal Revenue Service
for the preceding fiscal year.

All elections required or permitted 1o be made by the Company under the Internal Revenue Code,
and the designation of a tax matrers partner pursuant to Section 6231(a)(7) of the Internal Revenue
Cade for all purposes permitted or required by the Code, shall be made by the Company by the
affirmative vate or consent of Member(s) holding a majority of the Members’ Percentage Interests.

Upon request, the Company shall furnish tn each Member, & current list of the names and addresses
af all of the Member(s) of the Company, and any other persons or entities having any financial
interest in the Company.

9, Bank Accounts

All funds of the Company shall be deposited in the Company’s name in a hank account or accounts
as chosen by the Member(s). Withdrawals from any bank accounts shall be made only in the reguiar
course of business of the Company and shall be made upon such signature or signatures as the
Member(s) from time to time may designate.

10, Management of the Company.

The business and affairs of the Company shall be conducted and managed by a manager in
accordance with this Agreement and the laws of the State of Alaska.

Except as expressly provided elsewhere in this Agreement, all decisions respecting the
management, operation and conteol of the business and affairs of the Gompany and all
determinations made in accordance with this Agreement shall be made by Michelle Westlake who is
president of the company and has controlling interest.

Notwithstanding any other provision of this Agreement, the Members shall nat, without the prior
authorization of The president of the company. to sell, exchange, lease, assign or otherwise transfer
all or substantially all of the assets of the Company; sell, exchange, lease (other than space leases in
the ordinary course of business), assign or transfer the Company’s assets; mortgage, pledge ov
encumber the Company’s assets other than is expressly authorized by this Agreement; prepay,
refinance, modify, extend or consolidate any existing mortgages or encumbrances; borrow money
on behalf of the Company; lend any Company funds or other assets 1o any person; establish any
reserves for working capital repairs, replacements, improvements or any other purpose; confess a
Judgment against the Company; settle, compromise or release, discharge or pay any claim, demand
ar debt, including claims for insurance; approve a merger ar consolidation of the Company with or
into any other limited liability company, corporation, partnership or other entity; or change the
nature ar character of the business of the Company.
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The Members shall receive such sums for compensation as Members of the Company as may be
determined from time to time by the affirmative vote or consent of Members holding a majority of
the Members’ Percentage Interests.

11 Meetings of Members

The annual meeting of the Members shall be held on the 1st of August (day/month) at the principal
office of the Company or at such other time and place as the Members determine, for the purpose of
teansacting such business as may lawfully come before the meeting, If the day fixed for the annual
meeting shall be a legal holiday, such meeting shall be held an the next succeeding business day.

The Members may by resolution prescribe the time and place for the holding of regular meetings
and may provide that the adoption of such resolution shall constitute notice of such regular
meetings.

Special meetings of the Members, for any purpose or purposes, may be called by any Members (or
such other number of Members as the Members from time to time may specify).

Written or electronic notice stating the place, date, and time of the meeting, the means of electronic
video screen communication or transmission, if any, and describing the purposes for which the
meeting is called, shall be delivered not fewer than ten (10) days and not more than sixty (60) days
before the date of the meeting to each Member, by or at the direction of the Manager or the
Member(s) calling the meeting, as the case may be.

At any meeting of the Members, the presence of Members holding a majority of the Members'
Percentage Interests, as determined from the books of the Company; represented in person or by
proxy, shall constitute a quarum for the conduct of the general business of the Company. However,
it any particular action by the Company shall require the vote or consent of some other number ar
percentage of Members pursuant fo this Agreement, a quorum for the purpose of taking such action
shall require such other number or percentage of Members. If a quorum is nor present, the meeting
may be adjourned from time to time without further notice, and if a quorum is present at the
adjourned meeting any business may be transacted which might have been transacted at the meeting
as originally notified. The Members present at a duly organized meeting may continue to transact
business until adjournment, notwithstanding the withdrawal of enough Members to leave less a
quarum.

At all meetings of the Members, a Member may vote by proxy executed in writing by the Mermber
or by a duly authorized attomey-in-fact of the Member. Such proxy shall be filed with the Company
Lefore or at the rime of the meeting-

A Member of the Company wha is present at a meeting of the Members at which action on any
matter is taken shall be presumed to have assented to the action taken, unless the dissent of such
Member shall be entered in the minutes of the meeting or unless such Member shall file a written
dissent to such action with the person acfing as the secretary of the meeting before the meeting's
adjournment. Such right to dissent shall not apply to a Member who voted in favor of such action,

Unless otherwise provided by law, any action required to be taken at a meeting of the Members, or
any other action which may be taken at a meeting of the Members, may be taken withour a meeting
if a consent in writing, setting forth the action so taken, shall be signed by all of the Members
entitled to vote with respect to the subject.
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Members of the Company may participate in any meeting of the Members by means of conference
telephane or similar communication if all persons participating in such meeting can hear one
another for the entire discussion of the matters to be voted upon. Participation in a meeting pursuant
to this paragraph shall constitute presence in person at such meeting.

12, Assigniment of Interests

Except as otherwise provided in this Agreement, no Member or other person holding interest in the
Company may assign, pledge, hypothecate, transfer or otherwise dispose of all ar any part of their
interest in the Company, including without limitation, the capital, profits or distributions without the
vole consisting of the majority Members’ ownership percentage interest in the Company.

A Member may assign all or any part of such Member’s interest in the allocations and distributions
of the Gompany to any of the following (collectively the “permitted assignees™): any person,
corporation, partnership or other entity as to which the Company has permitted to the assignmenl of
such interest in the allocations and distributions of the Company in accerdance with Section 14 of
this Agreement. An assignment ta a permitted assignee shall only entitle the permitted assignee to
the allocations and digtributions to which the assigned interest is entitled unless such permitted
assignee applies for admission to the Company and is admitted to the Company as a Member in
accordance with this Agreement.

The Members agree that a Member may voluntarily withdraw from the Company without the
approval, vote, or consent of the Members. Unless the withdrawing member's cwnership interest
was sold it shall be transferred to the remaining Member(s) in the Company at the same ownership
interest percentage ratio that exists at the rime of withdrawal. After being removed from the
Company the withdrawing Member shall be unequivocally released from any Jegal or financial
liability that is related to the Company unless otherwise agreed upon.

An assignment, pledge, hypothecation, transfer or other disposirion of all or any part of the interest
of @ Member in the Company or other person holding any interest in the Company in violation of
the provisions hereof shall be null and void for all purposes.

No assignment, transfer or other disposition of all or any part of the intevest of any Member
permitted under this Agreement shall be binding upon the Company unless and until a duly
executed and acknowledged counterpart of such assignment ot instrument of transfer, in form and
substance satisfactory to the Company, has been delivered to the Company.

No assignment or other disposition of any interest of any Member may be made if such assignmeni
or disposition, alone or when combined with other transactions, would result in the termination of
the Company within the meaning of Section 708 of the Internal Revenue Code or under any other
relevant section of the Code or any successor statute. No assignment or other disposition of any
interest of any Member may be made without an opinion of counsel satisfactory to the Company
that such assignment or dispasition is subject (o an effective registration under, or exempt from the
registration requirements of, the applicable Federal and State securities laws, No iaterest in the
Company may be assigned o given to any person below the age of 21 years or to a person who has
been adjudged to be insane or incompetent.

Anything herein contained to the contrary, the Company shall be entitled to treat the record holder
of the interest of a Member as the absolute owner thereot, and shall incur no liability by reason of
distributions made in good faith to such record holder, unless and until there has been delivered o
the Company the assignment or other instrument of fransfer and such ather evidence as may be
reasonahly required by the Company to establish to the satisfaction of the Company that an interest
has been assigned or transferred in accordance with this Agreement.
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13. Right of First Refusal

If a Member desires to sell, wansier or otherwise dispose of all or any part of their interest in the
Campany, such Member (the “Selling Member*) shall first offer 1o sell and convey such interest to
the other Members of the Company before selling, transferring or otherwise disposing of such
interest 1o any other person, corporation or other entity. Such offer shall be in writing, shall be given
10 every other Member, and shall set forth the interest to be sold, the purchase price to be paid, the
date on which the closing is to take place (which date shall be not less than thirty nor more than
sixty (60) days after the delivery of the offer), the location ar which the closing is fo take place, and
all other material terms and conditions of the sale, transfer or other disposition.

Within fifteen (15) days after the delivery of said offer, the other Members shall deliver to the
Selling Member a written notice either accepting or rejecting the offer. Failure to deliver said notice
within said fifteen (15) days conclusively shall be deemed a rejection of the offer. Any or all of the
other Members may elect to accept the offer, and if moré than one of the other Members elects 1o
accept the offer, the interest being sold and the purchase price, therefore, shall be allocated among
the Members so accepting the offer in proportion to their Members’ Percentage Interests, unless
they atherwise agree in writing.

1f any or all of the other Menibers elect to accept the offer, then the closing of title shall be held in
accordance with the offer and the Selling Member shall deliver to the other Members who have
accepted the offer an assignment of the interest being sold by the Selling Member, and said ather
Members shall pay the purchase price prescribed in the offer.

If no ather Member accepts the offer, or if the Members wheo have accepted such offer default in
their obligations to purchase the interest, then the Selling Member, within sne-hundred and twenty

1(120) days after the delivery of the offer, may sell such interest to any other person ar entity at a
purchase price which is not less than the purchase price prescribed in the offer and upon the terms
and canditions which are substantially the same as the terms and conditions set forth in the offer,
provided all other applicable requirements of this Agreement are complied with. An assignment of
such interest to a person or entity who is not a Member of the Company shall only entitle such
person or entity to the allocations and distributions to which the assigned interest is entitled, unless
such person or entity applies for admission to the Company and is admitted to the Company as a
Member in accordance with this Agreement.

If the Selling Member does not sell such interest within said one-hundred and twenty (120) days,
then the Selling Member may not thereafter sell such interest without again offering such interest to
the other Members in accordance with this Agreement.

1. Admission of Naw Mok

The Company may admit new Members (or transferees of any interests of existing Members) intg
by the purchase of another Member’s ownership interest and a vote for adding the new Member
consisting of the majority Members” ownership percentage interest in the Company.

As a condition fo the admission of a new Member, such Member shall execute and acknowledge
such Instruments, in form and substance satisfactory to the Company, as the Company may deem
necessary or desirable to effectuate such admission and to confirm the agreement of such Membet
to be bound by all of the terms, covenants and conditions of this Agreement, as the same may have
been amended. Such new Member shall pay all reasonable expenses in connection with such
admission, including without limitation, reasonable attorneys' fees and the cost of the preparation,
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filing or publication of any amendment to this Agreement or the Articles of Organization, which the
Company may deem necessary or desifable in connection with such admissian.

No new Member shall be entitled to any retroactive allocation of income, losses, or expense
deductions of the Company. The Company may make pro rata allocations of income, losses or
expense deductions to a new Member for that portion of the tax year in which the Member was
admitted in accordance with Section 706(d) of the Internal Revenue Code and regulations
thereunder.

In no event shall a new Member be admitted to the Company if such admission would be in
violation of applicable Fedetal or State securities laws or would adversely affect the trearment of the
Company as a partnership for income tax purposes.

15. Sale of Company

The sale of the Company, either partially or In its entirety, shall only be approved Michelle Westlake
president of the company.. Any purchase agreement that is presented to the Campany shall be
reviewed by up to fifteen (15) days by the Members and put up to a vote within a seven (7) day
period thereafter. At the option of any Member, the vote may be delayed by up to thirty (30) days o
review the details of the purchase.

1f an agreement to sell the Company is approved by the Members, then all sale proceeds shall first
be paid to the debt of the Company unless the Buyer is accepting some or all of the debt as part of
the purchase. All remaining proceeds shall be dispersed in relation ta each Member's percent
ownership-interest in the Companv.

16, Withdrawal E

In the event of the death, refirement, withdrawal, expulsion, or dissolution of a Member, or an event
of bankruptcy or insolvency, as hereinafter defined, with respect to a Member, or the occurrence of
any other event which terminates the continued membership of a Member in the Company pursuant
to the Statutes (each of the foregoing being hereinafter referred to as a “Withdrawal Event™), the
Company shall terminate sixty (60) days after notice to the Members of such withdrawal Event
unless the business of the Company is continued as hereinafter provided.

Natwithstanding a Withdrawal Event with réspect to'a Member, the Company shall not terminate,
irrespective of applicable law, if within aforesaid sixty-day period the remaining Members, by the
unanimous vote or cansent of the Members (other than the Member who caused the Withdrawal
Event), shall elect to continue the business of the Company.

In the event of a Withdrawal Event with respect to a Member, any successor in interest to such
Member (including without limitation any executor, administrator, heir, committee, guardian, or
other representative or successor) shall not become entitled to any rights or interests of such
Member in the Company, other than the allocations and distributions to which such Member is
entitled, unless such successor in interest is admitted as a Member in accordance with this
Agreement.

An “event of bankruptey or insolvency” with respect to a Member shall occur if such Member: (1)
applies for or cansents to the appointment of a receiver, frustee or liquidator of all or a substantial
part of their assets; or (2) makes a general assignment for the benefit of creditors; or (3} is
adjudicated a bankrupt or an insolvent; or (4) files a voluntary petition in bankruptcy or a petition or
an answer seeking an arrangement with creditors or to take advantage of any bankruptey,
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insolvency, readjustment of debt or similar law or statute, or an answer admitting the material
allegations of a petition filed against them in any bankruptcy, insolvency, readjustment of debt or
similar proceedings; or (5) takes any action for the purpose of effecting any of the foregoing; or (6)
an order, judgment or decree shall be entered, with or without the application, approval or consent
of such Member, by any court of competent jurisdiction, approving a petition for or appointing a
receiver or trustee of all ar a substantial part of the assets of such Member, and such order,
judgment or decree shall be entered, with or without the application, approval or consent of such
Member, by any court of competent jurisdiction, approving a petition for or appointing a receiver or
trustee of all or a substantial part of the assets of such Member, and such order, judgment or decree
shall continue unstated and in effect for thirty (30) days.

17 Dissaluti | Liquidati

The Company shall terminate upon the occurrence of any of the foliowing : (i) the election by the
Members to dissolve the Company made by over fifty percent (50%) of the Members' ownership-
interest; (ii) the occurrence of a Withdrawal Event with respect to a Member and the failure of the
remaining Members to elect to continue the business of the Company as provided for in this
Agreement above; or (iii) any other event which pursuant to this Agreement, as the same may
hereafter be amended, shall cause a termination of the Company.

The liquidation of the Company shall be conducted and supervised by a person designated for such
purposes by the affirmative vote or consent of Members holding a majority of the Members’
Percentage Interests (the “Liquidating Agent"). The Liquidating Agent hereby is authorized and
empowered 10 execute any and all documenits and to lake any and all actions necessary or desirable
1o effectuate the dissolution and liquidation of the Company in accordance with this Agreement.

Prompily after the termination of the Company, the Liquidating Agent shall cause 1o be prepared
and furnished to the Members a statement seiting forth the assets and liabilities of the Company as
of the date of termination. The Liquidating Agent, to the extent practicable, shall liguidate the assets
of the Company as prompily as possible, but in an orderly and businesslike manner sa as not to
involve undue sacrifice.

The proceeds of sale and all other assets of the Company shall be applied and distributed in the
following order of priority: (1) to the payment of the expenses of liquidation and the debss and
liabilities of the Company, other than debts and liabilities to Members; (2) to the payment of debts
and liabilities to Members; (3) to the setting up of any reserves which the Liquidating Agent may
desm necessary or desirable for any centingent or unforeseen liabilities or obligations of the
Company, which reserves shall be paid over to licensed attorney 1o hold in escrow for a period of
two yeats for the purpose of pavment of any liabilities and obligations, at the expiration of which
period the balance of such reserves shall be distributed as provided; (4) to the Members in
proportion to their respective capital accounts until each Member has received cash distributions
equal to any positive balance in their capital account, in accordance with the rules and requirements
of Treas. Reg. Section 1.704-1(b)(2)(ii)(b); and (3) to the Members in proportion to the Members'
Percentage Interests,

The liquidation shall be complete within the period required by Treas. Reg. Section 1.704-1(b)(2)
(in(b).

Upon compliance with the distribution plan, the Members shall no longer be Members, and the
Company shall execute, acknowledge and cause to be filed any documents or instruments as may he
necessary or appropriate to evidence the dissolution and termination of the Company pursuant to the
Statutes.
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18, Representation of Members

Each of the Members represents, warrants and agrees that the Member is acquiring the interest in
the Campany for the Member’s own account for investment purposes only and not with a view 1o
the sale ar distribution thereaf; the Member, if an individual, is of legal age; if the Member is an
organization, such organization is duly organized, validly existing and in good standing under the
laws of its State of organization and that it has full power and authority to execute this Agreement
and perform its obligations hereunder; the execution and performance of this Agreement by the
Member does not conflict with, and will not result in any breach of, any law or any order, writ,
injunction or decree of any court or governmental authority against or which binds the Membes, or
of any agreement or instrument 1o which the Member is a party; and the Member shall not dispose
of such interest or any part thereof in any manner which would constitute a violation of the
Securities Act of 1933, the Rules and Regulations of the Securities and Exchange Comimission, or
any applicable laws, rules or regulations of any State or other governmental authorities, as the same
may be amended,

19, Certificates Evidencing M b

Every membership interest in the Company shall be evidenced by a Certificate of Membership
issued by the Company. Each Certificate of Membership shall set forth the name of the Member
holding the membership interest and the Member’s Percentage Interest held by the Member, and
shall bear the following legend:

“The membership interest represented by this certificate is subject to, and may not be transferred
excepl in accordance with, the provisions of the Operating Agreement of Badger Buds LLC dated
effective as of January 3rd 2019, as the same from time to time may be amended, a copy of which is
an file at the principal office of the Company.”

20, Notices

All notices, demands, requests or other communications which any of the parties fo this Agreement
may desire or be required to give hereunder shall be in writing and shall be deemed to have been
properly given if sent by courier or by registered or certified mail, return receipt requested, with
postage prepaid, addressed as follows: (a) if to the Company, at the principal place of business of
the Company designated by the Company; and (b) if to any Member, to the address of said Member
first above written, or ta such other address as may be designated by said Member by notice to the
Company and the other Members pursuant to this Agreement.

21 Arbitrati

Any dispute, controversy or claim arising out of or in connection with this Agreement of any breach
or alleged hreach hereof shall, upon the request of any paity involved, be submitted to, and settled
by, arbitration in the city in which the principal place of business of the Company is then located,
pursuant to the commercial arbitration rules then in effect of the American Arbitration Assaciation
(ar at any other time or place or under any other form of arbitration mutually acceptable to the
parties involved). Any award rendered shall be final and conclusive upon the parties and a judgment
thereon may be entered in a court of competent jurisdiction. The expenses of the arbitration shall be
borne equally by the parties to the arbitration, provided that each party shall pay for and bear the
cost of its own experts, evidence and attarneys’ fees, except that in the discretion of the arbitrator
any award may include the attomey’s fees of a party if the arbitrator expressly determines that the
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party against whom such award is entered has caused the dispute, controversy or claim fo be
submitted to arbitration as a dilatory tactic or in bad faith.

22. Amendments

This Agreerment may not be altered, amended. changed, supplemented. waived or modified in any
respect o particular unless the same shall be in writing and agreed to by the affirmative vote or
consent of Members holding a majarity of the Members’ Percentage Interests. No amendment may
be made 1o Articles that apply to the financial interest of the Members, except by the vote or
consent of all of the Members. No amendment of any provision of this Agreement relating to the
voting requiremnents of the Members on any specific subject shall be made without the affirmative
vote or consent of ar least the number ar percentage of Members required to vote on such subject.

23, Miscellaneous

This Agreement and the rights and liabilities of the parties hereunder shall be governed by and
determined in accordance with the laws of the State of Alaska. If any provision of this Agreement
shall be invalid or unenforceable, such invalidity or unenforceability shall not affect the other
provisions of this Agreement, which shall remain in full force and effect.

The captions in this Agreement are for convenience only and are not to be considered in construing
this Agreement. All pronouns shall be deemed to be the masculine, feminine, neuter, singular or
plural as the identity of the person or persons may require. References to a person or persons shall
include partnerships, corporations, limited liability companies, unincorporated associations, trusts,
estates and other rypes of entities.

This Agreement, and any amendments heveto, may be executed in counterparts all of which taken
together shall constitute one agreement.

This Agreement sets forth the entire agreement of the parties hereta with respect 1o the subject
matter hereof. It is the intention of the Member(s) that this Agreement shall be the sole agreement of
the parties, and, except to the extent a provision of this Agreement provides for the incorporation of
federal income tax rules or is expressly prohibited or ineffective under the Statutes, this Agreement
shall govern even when incansistent with, or different from, the provisions of any applicable law or
rule. To the extent any provision of this Agreement is prohibited or otherwise ineffective under the
Statutes, such provision shall be considered to be ineffective to the smallest degree possible in erder
1o make this Agreement effective under the Statutes.

Subject to the limitations on ransferability set forth above, this Agreement shall be binding upon
and inure to the benefir of the parties hereto and ro their respective heirs, executars, administrators,
successors and assigns.

Nb provision of this Agreement is intended to be for the benefit of or enforceable by any third party.
IN WITNESS WHEREOF, the Member(s) have executed this Agreement on January 3rd 2019,

The Member(s) of Badger Buds LLC

Michelle Westlake
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Joseph Eickholt

ot

Tammy Holland
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