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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

February 1, 2023

Beastly Buds LLC
DBA: Alaska Beastly Buds
Via email: tammyrholand@yahoo.com

Re: Application Status for License #16028
Dear Applicant:

AMCO has received your application for a limited marijuana cultivation facility. Our staff has reviewed your
application after receiving your application and required fees. Your application documents appear to be in order,
and it has been determined that your application is complete for purposes of 3 AAC 306.025(d).

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

If you have not yet received all necessary approvals, such as a local license, conditional use permit, site plan review,
Fire Marshal approval, or Department of Environmental Conservation approval, you should continue to work with
those local or state agencies to get the requirements completed. We must also wait for the criminal history check
for each individual licensee based on your fingerprint card(s). Your application status in the application database will
be changed to “Complete” today.

Your application may be considered by the board while some approvals are still pending. However, your license will
not be finally issued and ready to operate until all necessary approvals are received and a preliminary inspection of
your premises by AMCO enforcement staff is completed.

Your application will be scheduled for the March 8-9,2023 board meeting for Marijuana Control Board
consideration. The meeting agenda gets posted on our website 7 days before the board meeting. Your appearance
at the meeting, either in-person or telephonic, is mandatory. The telephone number is 1-800-315-6338 code
69176#. Please feel free to contact us through the marijuana.licensing@alaska.gov email address if you have any
questions.

Sincerely,

loar. K. Wi lspn

Joan Wilson, Director, 907-269-0350



mailto:tammy

mailto:marijuana.licensing@alaska.gov




Department of Commerce, Community,
THE STATE and Economic Development

"ALASKA

GOVERNOR MIKE DUNLEAVY

Alcohol and Marijuana Control Office

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

February 1, 2023

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

License Number:

16028

License Type:

Limited Marijuana Cultivation Faciltiy

Physical Address:

1665 Richardson Highway Unit B
North Pole, AK 99705-5968

Transferor (from):

Joesph Eickholt, Amber Eickholt, Lee Drotzur

Doing Business As:

Alaska Beasty Buds

Designated Licensee:

Amber Eickholt

Phone Number:

907-687-3584

Email Address:

alaskabeastybuds@gmail.com

EIN:

83-3757045

Transferee (to):

Beasty Buds LLC

Doing Business As:

Alaska Beasty Buds

Designated Licensee:

Tammy Holland

Phone Number:

907-334-6420

Email Address:

Tammyrholland@yahoo.com

Transfer

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

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

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

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

DATE: PHONE:




mailto:theresa.mitchell@alaska.gov

mailto:velma.thomas@alaska.gov

mailto:ben.roundy@alaska.gov

mailto:savannah.ritter@alaska.gov



23813 License Transfer

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

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

Sincerely,

S oy
| _i)/('a’wt /( /(/// Lo

Joan Wilson, Director



mailto:marijuana.licensing@alaska.gov




THE STATE

"ALASKA -
Department of Commerce, Community,

GOVERNOR MIKE DUNLEAVY

and Economic Development
ALCOHOL & MARIJUANA CONTROL OFFICE

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

February 1, 2023

State Fire Marshal
Attn: Timothy Fisher, timothy.fisher@alaska.gov
Isobelle Mahoney, isobelle.mahoney@alaska.gov

License Number: 16028
License Type: Limited Marijuana Cultivation Facility
Physical Address: 1665 Richardson Highway Unit B
North Pole, AK 99705-5968
Transferor (current licensee): | Joesph Eickholt, Amber Eickholt, Lee Drotzur
Doing Business As: Alaska Beasty Buds
Designated Licensee: Amber Eickholt
Phone Number: 907-6873584
Email Address: alaskabeastybuds.@gmail.com
Transferee (new licensee): Beasty Buds LLC
Doing Business As: Alaska Beasty Buds
Designated Licensee: Tammy Holland
Phone Number: 907-334-6420
Email Address: tammyrholland@yahoo.cm

Transfer

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

REVIEWER: O Fire Marshal

DATE: PHONE: O Compliant 0 Non-compliant
COMMENTS:




mailto:timothy.fisher@alaska.gov
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mailto:alaskamjretail@gmail.com



		_____________________________________________________________________________________________




Department of Commerce,

of AL ASKA and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

GOVERNOR MIKE DUNLEAVY 550 West Seventh Avenue, Suite 1600

Anchorage, AK 99501
Main: 907.269.0350

February 1, 2023

Fairbanks North Star Borough
VIA Email: krista.major@fnsb.gov; Jim.williams@fnsb.gov

License Number: 10628
License Type: Limited Marijuana Cultivation Facility
Physical Address: 1665 Richardson Hwy. Unit B

North Pnla AK QQ705-59AR

Transferor: Joesph Eickholt, Amber Eickholt, Lee Drotzur

Doing Business As: | ALASKA BEASTY BUDS
Designated Licensee: | Amber Eickholt

Phone Number: 907-687-35840

Email Address: alaskabeastybuds@gmail.com
Transferee: Beasty Buds LLC

Doing Business As: Alaska Beasty Buds

Designated Licensee: | Tammy Holland

Phone Number: 907-455-8922
Email Address: tammyrholland@yahoo.com
Transfer of Ownership Application L1 Transfer of Controlling Interest

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

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

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



mailto:krista.major@fnsb.gov;

mailto:alaskabeastybuds@gmail.com



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

This application will be in front of the Marijuana Control Board at our March 8-9 2023 meeting.

Sincerely,

y v/
foar, A W, lopn

5
/7
Joan Wilson, Director

amco.localgovernmentonly@alaska.gov
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What is this form?

Alaska Marijuana Control Board

Alcohel &nd Marijuana Control Office
550'W 7™ Avenur, Suite 1600
Anchorage, AX 953501
marliyana. fipensing@alasa gy
htos://www . commerce.glasks goviweb/ameo
PFhone: $07.269.0350

Form MJ-00: Application Certifications

This application certifications form is required for ali marijuana establishment ficense applications. tach person signing an
application for a marijuana establishment license must declare that hefshe has read and is familiar with AS 17.38 and 3 AAC 306.

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

Section 1 - Establishment Information

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

Licensee: Beassty Buds LLC License Number: |16028
License Type: Limited Cultivation
| DoingBusinessAs:  |Alaska Beasty Buds
| PremisesAddress: | 1665 Richardson Hwy. Unit B
City: North Pole state: |Alaska | 2P (99705

Section 2 - Individual Information

Enter information for the individeal licensee.

Name:

Tammy Holiand

Title:

Member

Section 3 - Other Licenses

Ownership and financial interest in other licenses: Yes No
Do you currently have or plan to have an ownership interest in, or 3 direct or indirect financial interest in v I
angther marijuana establischment license?
If *Yes", which license numbers (for existing licenses) and license types do you own or pian to own?
3a-20561
B —— e — T
[Form ny-00] [rev 03/27/2018) Pageiofl3

Received by AMCO 1.18.22.





Akeohod and Marijuana Contral Office

\\0\- - M“IQ,’ 550 W 7 Avenue, Suite 1600
& 2 Anchorage, AK 99501
;‘ 7 mar luapa censingfalaska.goy
bittpsfwww commyren. alaskagov/web/smee
;’\MCO Phone: 907.269.0350
Alaska Marijuana Control Board
(-

“ruos®  Form MI-00: Application Certifications

Section 4 - Certifications
Read each line below, and then sign your initiais in the box to the right of each statement: initials
1 certify that | have not been convicted of a felony in any state or the Uniced States, including a suspenced imposition of ;} g _
sentence, for which less than five years have elspsed from the time of the conviction to the date of this application. -
| certify that | am not currently on felony probation or felony parole. : (}V
| certify that | have not been found guilty of selling alcohol without 3 license in viclation of AS 04.11.010. (&‘\ll
| certify that | have not been found guilty of selling alcohol to an individual under 21 years of 2ge in violation of 4.16.051 | _1 n
or A5 04.16.052. vy
| certify that | have not been convictad of a misdemeanaor crime involving a controlled substance, vioience against a ¥
person, use of 3 weapon, or dishonasty within the five years preceding this application. g '5}
[ certify that [ have not been convictad of a class A misdemesnor relating to selling, furnishing, or distributing marijuana nw
or operating an establishment where marijuana is consumed within the two years preceding this application, ’k-j‘ w
| certify that my proposed premises is not within 500 feet of a school ground, recreation or youth center, a building in o
which religious services ace regularly conducted, or a correctional facility, as set forth in 3 AAC 306.010(a). .jﬂ
I certify that my proposed premises is not located in a liquor licensed premises. /A
=
-
| certify that | meet the residency requirement under AS 43.23 for a permanant fund dividend in the calendar year in e
which | am initiating this application. ‘_/4"‘
| certify that all proposed licensees (as defined in 3 AAC 306.020(b){2)) have been listed on my online marijuana L AN
establishment license application. Additionally, if applicable, all proposed licensees have been fisted on my S

application with the Division of Corporations.

| certify that | understand that providing a false statement on this form, the online application, or any other form provided | e \
by AMCO is grounds for denial of my application. ' &J "’d

T = v e e e tean et e e TI e
[Form MI-00] {rev 09/27/2018) Page2cf3

Received by AMCO 1.18.22.





Alcohol and Marljuzna Control Office

qonE Mg, S50W 7 Avenue, Suite 1600
& “ Ancharage, AK 99501
- % marfuanilicenslag®atasks xov

ftips /S www.commerce Jawhy gov/wellames

AMCO Phone: 907.268.0350

Alaska Marijuana Control Board
f‘ - L4 - - - .
e Form MJ-00: Application Certifications
= e T
Read cach line below, 2nd then sign your initials in the box to the right of cach 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 heaith, fire, safety, and tax coce \/Tl_
and ordinznce of this state and the local government in which my premises is located. s
Read each line below, and then sign your initials in the box to the right of only the applicable statement: Initials

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

| certify that | do not have an ownership in, or a direct or indirect financial interest in 2 retali marijuana store, @ marijuana
cultivaticn facility, or 3 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 a2 marfjuana products manufacturing facility ficense:

| certify that | do not have an ounership In, or 3 direct or indirect financizl interest in @ marijuana testing facility license, ’4"/{/

3

All marijuana establishment license applicants:
As an applicant for a marijuana establishment license, | declare under penaity of unsworn falsification that | have read and am familiar

with AS 1738 and 3 AAC 306, and that the online application and this form, induding all accompanying schedules and statements, is
true, correct and complete.

J\/\.\,V“"’ﬂhd\»\,\, % A C?‘,.-.é‘,;}jt\i LLU\A Oh(j\_&/_\

Signature of licensee 3 :}\ .@ptarv Public in and for the State of Alaska
: *;' NOTARY * :
E '_ PUBLIC ;X3 y
Tammy Holland , WA, Mycommlssron expires; O\\ ?70‘ \?‘103 \
Printed name of licenses "f. “Y)z" """""" 3 Av\
o OF A\/' *"‘:l
Subscribed and sworn to before me"{ﬁis day of J ind 2024
[Form nu-00) (rev 09/27/2018) Page3of3

Received by AMCO 1.18.22.
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T Alcohol and Marijuana Contral Office

&M i
ok ,4.4'1.,(, 550 W 7% Avenue, Suite 1600
5‘0 ‘t, ) Anchorage, AK 93501
f o 4 mardiuans KentngSalasks goy
' AMCO 1 Alaska Marijuana Control Board hitps/fveww commerce alaska.gov/weh/amco
g ‘ Phone: $07.265.0350

- * o ' Form MI-17d: Unaltered Operating Plan and/or Premises
"o Diagram Affidavit

What |s this form?

An operating pian and/or diagram affidavit is required to be submitted by the transferes for any marijuana estsblishment transfer
license application where the transferee is not making changes to the operating plan and/or premisas diagram approved by the
Marijuana Control Board, in the course of the transfer application, per 3 AAC 305.085(¢). By completing this form you are certifying
that no changes will be made to the operating plan and/or premises dizgram that have been previously submitted and approved for
this license. This form replaces the information required by regulations 3 AAC 305.020(b){8), 3 AAC 306.020(c), 3 AAC 305.315(2), 3
AAC306.420, 3 AAC 306.520(2) and (3}, and 3 AAC 306.615 if no changes are being made 10 your operating plan or diagram during
the transfer.

Section 1 - Establishment Information

Enter information for the business seeking 1o be licensed, as identified on the license transfer appéication,

New Licensee: Beasty Buds LLC License Number: ({5028

License Type: Limited Cultivation

Doing Business As: | Alaska Beasty Buds

PremisesAddress: | 1665 Richardson Hwy Unit B

City: North Pole state: [alaska | 2P: (99705

Section 2 - Certification

You must be able Lo certify at least one of the statements below, Read the followling and then sign your initiak in the
applicabie box(cs) to the right: < Initials

—

Loertify that there will be no changes to the operating plan for this license. { I N
If the above statement is certificd you will not be required to submit forms MJ-01 and MU-03, MI-04, MJ-05 or MJ-06, [ =

i the above statement is certified, you will not be required to submit form MJ-02.

I certify that there will be no changes to the premises diagram for this license. (@

WIRAb L LT

o
I declare under penalty of unsworn falsification that thtsibqn,mdﬁr’* accompanymg schodules and statements, is true,

WAl i *“\ oAU Q‘— A

- ; . i ". $
W@M f*g NOTARY i
Signature of transferce 2 % PUBLIC ¢ Notary Public in and for the State of Alaska

Michelle Westlake '\'Jéffzsag;.;{.@“ ’f;] 12)25

My commission explres: -

Printed name of transferce

Subscribed and sworn to before me this r—r{’za\yof ._XS CANAACAY'S ¥ 202
[Form MU-27d] (rew 2/20/2019) Page1ofl

Received by AMCO 1.18.22.
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5 Year Commercia| Lease e
THE PARIES. This Lease Agreement agreed on May 57th, 2020 petween: ?.:
Lhe Lessor know as Lee (Kevin) Drotzur with a mailing addre‘?s of 16?5 Richardson ,
wy North Pole, Alaska 99705, hereinafter referred to as the “Lessor.
AND
dress of PO Box 10611

The LESSEE known as Beasty Buds | |C with a mailing ad 3
Fairbanks, Alaska 99710, hereinafter referred to as the “lLessee.
The Lessor and Lessee herby agree as follows:
DESCR!PTION OF LEASED PREMISES. The Lessor agrees to lease to the Lesse®e
” t 1665 Richardsof HwWY Unit B North Pole,

= L A

i
the following described space located a
Alaska 99705.

Hereinafter referred to as the “Premises.”

LEASE TYPE. This Agreement shall be considered a:
cupy the p

see shall be allowed t0 0C
025 (“Lease Term”). Atthe end of the Lea
he same terms of this agreeme

f the Premises under t
t of living adjustment of rent up to 15%.

e said Premises.

Fixed Lease. The Les remises starting on
4/1/2020. and end on 4/1/2 se the Lesseef
may extend the 5yr Lease O nt for

an additional 5 years with a cos
ssion to run a marijuana cultivation at th

if Lease is terminated at any time the Lessor will not take possessio
marijuana/marijuana products from the premises, and will contact A
if removal is necessary.

Lessee has permi
n of or remove

MCO for guidance

OCCUPANTS. The Premises is to be occupied strictly as a Wholesale Business.

mentioned property shall be leases wholly by the Lessee.

e Lessee and Occupant(s) may only use the Premises as:
ly and not as a residence.

The afore

PURPOSE. Th
A marijuana cultivation business on

RENT. The Lessee shall pay the Lessor, in equal monthly installments, $2000.00
(“Rent”). The Rent shall be due on the 1st of every month (“Due Date”) and paid under

the following instructions: CASH OR CHECK too Lessor.

SR LRI TR AN OIS - g

B ———

hd





NON-SUFFICIENT FUNDS (NSF CHECKS). If the Lessee pays Rent with a check that
is not honored due to insufficient funds (NSF): There will be a fee of $100.00 per
s One (1) Time payment if Rent is late. Rentis

incident
within 5 day(s) after the due date.

There shall be a penalty of $50.00 due &
considered late when it has not been paid
X- Lessor does not require a Security Deposit as part of this agreement.
X- Shall not inspect the Premises Of complete a move-in checklist.
de 2 parking space(s) to the Lessee.

Lessee is to be notified of the new
or repairs and maintenance
e new owner: does

PARKING. The Lessor: Shall provi
s is sold, the
their contact details f

SALE OF PROPERTY. If the Premise
eyed to another party, th

Owner. and if there is a new Manager,
shall be forwarded. If the Premises is conv
s agreement.

not have the right to terminate thi
es and services 1o the Lessee:

UTILITIES. The Lessor shall provide the following utiliti

Fuel (Excess usage charge if necessary) & Water.

Lessee shall pay any and all electric

Any and all utilities not mentioned will be the responsibility of the Lessee.
other shall use

o be sent by the Lessor or the Lessee to each

NOTICES. Any notices't
the following addresses:

Lessor’s/Agent’s Address:

Kevin Drotzur
1665 Richardson Hwy. North Pole, AK 99705

Lessee’s Mailing Address:

Beasty Buds LLC

PO Box 10611 Fairbanks, AK 99710

POSSESSION. Lessee has examined the condition of the Premises and by taking
possession acknowledges that they have accepted the Premises in good order and in
its current condition except as herein otherwise stated.

SUBLETTING. The Lessee shall not be able to sublet the Premises.

ABANDONMENT. If the Lessee vacate or abandons the Premises for a time-period

that is the minimum set by State law or seven (7) days, whichever is less, the Lessor

shall have the right to terminate this Agreement immediately notify AMCO. Lessor will
any marijuana/marijuana product from the premises and

not take possession or remove





agee vacates or abandons the Premises, the

will contact AMCO for guidan e. Ifthe Le
Lessor shall immediately terminate the Agreement
«hall have the right to enter the Premises during normal
A notice in order for inspection, make
rvices as agreed of for any
urchasers,

our (24) hour

The LessoO!
nvmnenls, t

RIGHT OF ENTRY.
working hours by providing twenty f
pairs, alterations Of impt
The LessoO! may exhibit the
Jable notice and mu

ees upon reasof . d !
and following visitor

t all time
ALTERATIONS. The Less
clean and sanitary manner, and shall
ed, normal wear

MAINTENANCE, REPAIRS, . ‘
expense and at all times, maintain premises ina .
surrender the same at gemination hereof, in good condition as recelv ‘
and tear expected. The Lessee may not make any alterations to the leased premises
without the consent in writing from the Lessor. The Lessor shall bé responsible for

e interior and exterior of building.

necessary re
purpose

reasonable
r own

mortgagees, Of less

repvesenmh\'e with them a
ee shall, at thei

OR

es, maintain, or
the premises to be used,
nd all local and

d maintain easy

ste on the premis

commit wa
or permit

abide by any 2
mmit waste an

repairs to th

NOISE/WASTE. The
permit to be maintaine

in an unlawful manner.
State noise ordinances. The Lessor agre

access to the front of Lessee’s business.
e agrees that during the ter

ent and future laws, ordinances, orders, ru
eral, State, Borough, City and Municipal governm
S, commissions, and officials thereof W
cy thereof, whether said compline shall be or

the Lessor, or both.

es to not
e thereon, O use,
er agrees to

es to not cO

m of the Agreement,
les, regulations, and
ent or any of

ith respect 10
dered

COMPLIANCE WITH LAW. The Lesse

to comply with any pres
requirements of the Fed
ts, bureaus, board

their departmen
the premises, Of the use or occupan
nst the Lessee,

or directed to or agai
comply with a

ny of the financial or material provisions if

t rules and regulations Of any that may be hereafter
lly false to comply with any duties imposed on the
e time period after delivery written notice by
liance and indicating the intention of the Lessor
e Lessor may terminate the

d the default continues for the
e Lessor may, parable herder 10
d all rights and remedies
terminate this

DEFAULT. If the Lessee fils to

the Agreement, or of any preseéen
ssor, or materia

prescribed by the Le
| essee by statute or State law, within th
the Lessor specifying the the non-comp
to terminate the Agreement by reason thereof, th
Agreement. If the Lessee fails to pay rent when due an
time-period specified in the written notice thereafter, th
be immediately due and payable and may exercise any an
nd may immediately

available to the Lessor at law or in equity @
Agreement.

e does not pay rent or other amounts that are
\ate this Agreement, rules, safety,

(a.) Lesse
nviction occurs; (C.) Lessee

e Occupant(s) vio

e in default if:
f whether arrest or O

The Lessee will b
owed; (b,) Lessee, their guests, Or th
health, or criminal 1aws, regardless O






application; (e) | essee, or any ()ccupnm(s) IS arrestad convi
adjudication for a crnminal offense involvin .
Person; (1) any illegal dr

person of the Lessee au

llg\; or Ddraphernal' ySi |
Otherwise allowed by

1ests, or Occupam(s)
law,

€s notice from the Lessee. In
DroCess 'SiGered the agent of the Premises for the services of
DISPUTES. if 5 dispute ari ‘
. Ses during or after the term of th;
essor ang ey oy g of this Agreement between the
faith”, before any litigation.

| agree to hold negotiations amongst themselves, in “good

» Neither the remainder of this
n of the provision to other persons, entities, or

ected thereby, but instead shall be enforced to the maximum
extent permitted by law.
SURRENDER OF PREMISES. The Lessee has surrendered the Premises when (a) the
Move-out date has passed and no on

e is working on the Premises within the Lessors
reasonable judgement: or (b) Access to the Premise have been turned into Lessor -
whichever cones first. Upon the expiration of the term hero, the Lessee shall surrender
the Premises in better or equal condition, as it were at the commencement of this
Agreement, reasonable use, wear and tear thereof, and images by the elements
excepted.

HAZARDOUS MATERIALS. The Tenant agrees 1o not possess any type of personal
property that could be considered a fire hazard or as a substance having flammable
characteristics on the premises.

ltems that are prohibited o be bought into the
Premises, other than for everyday cooking or the need of an appliance, includes but
not limited to gas (compressed),

gasoline, fuel, propane, kerosene, motor oil fireworl
or any other related content in the form of liquid, solid or gas.

IMDEMNIFICAION. The Lessor shall not be liable for any

damage or injury to the
Lessee, or any other person, or to any property,

occurring on the Premises. or any





»
ence
Les 19
solely py ) se
from any claims of 4amages “nmsg(‘zal‘l)l:epum ased at thé Les xpen
?'Ptnnwn‘l@m‘kﬁd that mnf(’!'S msurm )© and b\nd
ditions here tained shal pp ents are
COVENANTS. The covermnts and COnsigﬂs of thé pa herett
the heirs, legal represenmhves. and as ent
to be construed 35 ~onditions and agre® : n
ocated int
GOVERNING LAW. This Agreement is to b€ gove! d under the 1aws |
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Department of Commerce,
THE STATE Community,
UJAL ASKA and Economic Development

ALCOHOL & MARIJUANA CONTROL OFFICE

GOVERNOR MIKE DUNLEAVY 550 West Seventh Avenue, Suite 1600

Anchorage, AK 99501
Main: 907.269.0350

MEMORANDUM
TO: Chair and Members of the Board DATE: February 22, 2023
FROM: Audrey Saylor OLE RE: Alaska Beasty Buds 16028

This is an application to transfer ownership from Alaska Beasty Buds LLC (Joseph Eickholt, Amber
Eickholt, and Lee Drotzur 100%) to Alaska Beasty Buds LLC (Tammy Holland 100%) doing business
as Alaska Beasty Buds. This transfer is for a Limited Marijuana Cultivation Facility. This will need

delegation.

Date Entered Queue: 1/25/2022

Incomplete Letter(s) Date: 1/12/2023

Date Final Corrections Submitted: 2/01/2023

Determined Complete/Notices Sent: 2/01/2023

Objection Period Ends: 3/3/2023

Local Governments Response/Date: Pending — will need delegation
Fire Marshal Response/Date: Pending — will need delegation
DOL-WC Response/Date: noncompliant 2/03/2023
DOL-ES Response/Date: Compliant 2/2/2023

DOR Response/Date: Compliant 2/1/2023

Creditor Responses/Date: no creditors listed
Objection(s) Received/Date: NO

Other Public Comments Received: NO

Staff Questions/Issues for Board: NO






1/26/23, 2:51 PM Division of Corporations, Business and Professional Licensing

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 Beasty Buds, LLC

Entity Type: Limited Liability Company
Entity #: 10130447
Status: Good Standing

AK Formed Date: 4/23/2020
Duration/Expiration: Perpetual
Home State: ALASKA
Next Biennial Report Due: 1/2/2024

Entity Mailing Address: 1340 OVERHILL DR. , FAIRBANKS, FAIRBANKS, AK 99709-5730

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

Registered Agent

Agent Name: Theodore Westlake
Registered Mailing Address: 1340 OVERHILL DRIVE, FAIRBANKS, AK 99709-5730

Registered Physical Address: 1340 OVERHILL DRIVE, FAIRBANKS, AK 99709-5730

Officials

(JShow Former
AK Entity # Name Titles Owned
Tammy Holland Member 100.00

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10130447 1/2
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1/26/23, 2:51 PM Division of Corporations, Business and Professional Licensing

Filed Documents

Date Filed Type

4/23/2020 Creation Filing
4/23/2020 Initial Report
1/05/2022 Biennial Report
8/11/2022 Change of Officials

Filing

Click to View
Click to View
Click to View
Click to View

Certificate
Click to View

COPYRIGHT © STATE OF ALASKA - DEPARTMENT OF COMMERCE, COMMUNITY, AND ECONOMIC DEVELOPMENT -
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https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=972166&v=1284510&d=2367686

https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=972166&v=1443544&d=2597620

https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=972166&v=1492928&d=2677766



OPERATING AGREEMENT OF
BEASTY BUDS, LLC

THIS OPERATING AGREEMENT OF BEASTY BUDS, LLC (the "Operating
Agreement") is entered into as of JANUARY 29, 2023 (the “Effective Date”) by TAMMY
HOLLAND as the sole Member of BEASTY BUDS, LLC (the “Company”).

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

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

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

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

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

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

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

1.4 "Bankruptcy" means, and a Member shall be deemed "Bankrupt"
upon, (i) the entry of a decree or order for relief of the Member by a court of competent
jurisdiction in any involuntary case involving the Member under any bankruptcy,
insolvency, or other similar law now or hereafter in effect; (ii) the appointment of a
receiver, liquidator, assignee, custodian, trustee, sequestration, or other similar agent
for the Member or for any substantial part of the Member's assets or property; (iii) the
ordering of the winding up or liquidation of the Member's affairs; (iv) the filing with
respect to the Member of a petition in any such involuntary bankruptcy case, which
petition remains undismissed for a period of ninety (90) days or which is dismissed or
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suspended pursuant to Section 305 of the Federal Bankruptcy Code (or any
corresponding provision of any future United States bankruptcy law); (v) the
commencement by the Member of a voluntary case under any bankruptcy, insolvency,
or other similar law now or hereafter in effect; (vi) the consent by the Member to the
entry of an order for relief in an involuntary case under any such law or to the
appointment of or taking possession by a receiver, liquidator, assignee, trustee,
custodian, sequestration, or other similar agent for the Member or for any substantial
part of the Member's assets or property; (vii) the making by the Member of any general
assignment for the benefit of creditors; or (viii) the failure by the Member generally to
pay his or her debts as such debts become due.

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

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

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

1.8 "Company" means BEASTY BUDS, LLC.
1.9 "Dollars" and "$" mean the lawful money of the United States.

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

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

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

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

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

1.15 "Member" or "Members" means those persons listed in Exhibit A
and any other Person who shall in the future execute this Operating Agreement
pursuant to the provisions of this Operating Agreement.
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1.16 "Membership Interest’ means the Percentage Interest of a
Member in the Company.

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

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

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

2. FORMATION, NAME, PLACE OF BUSINESS.

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

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

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

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

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

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

2.3 Place of Business. The principal place of business of the Company
shall be 1665 Richardson Highway, #B, North Pole, AK 99705. The Members may
change the principal place of business to such other place within the United States as
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the Members may determine from time to time. The Members may establish and
maintain other offices and additional places of business of the Company in or outside
the State of Alaska.

24 Registered Office and Registered Agent. The name and address of
the initial registered agent of the Company is Tammy Holland, 1340 Overhill Drive,
Fairbanks, AK 99709.

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

3. PURPOSES AND POWERS OF COMPANY.

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

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

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

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

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

5. CAPITAL.

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

5.2 Additional Capital Contributions of the Members. Upon the
agreement of all of the Members, a Member may make an Additional Capital
Contribution. The Percentage Interest of the Members shall be adjusted to reflect any
Additional Capital Contribution when it is made. No Member shall be required to
contribute any additional capital to the Company and no Member shall have any
personal liability for any Additional Capital Contribution to the Company unless
expressly assumed in writing.
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5.3 Form of Capital Contributions or Additional Capital Contributions of
the Members. Upon unanimous vote of the Members, any Member may make any of
the contributions referenced in this Section 5 in kind, or through services (“Sweat
Equity”) provided, however, that such in kind or Sweat Equity Capital Contributions or
Additional Capital Contributions shall be valued as agreed by all of the Members and
shall also be made subject to the terms of any definitive agreement(s) regarding the
purchase of the applicable Membership Interests.

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

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

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

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

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

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

6. ALLOCATION OF PROFITS AND LOSSES; DISTRIBUTIONS.

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

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

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

7. MANAGEMENT OF COMPANY.

71 Management of the Company. The Members shall manage, control,
and conduct the business and affairs of the Company.

7.2  Salaries and Contract Rights. The salary, if any, of the Members
and/or other officers shall be fixed from time to time by the Members. The Company
may enter into management or employment contracts, under such terms and conditions
and providing for such compensation as shall be approved by the Members as provided
herein, with one or more Members or persons affiliated with the Member.

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

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

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

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

D. Preside at meetings of the Members;

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

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

G. Authenticate records of the Company;

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

l. Be custodian of the corporate records;

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

K. Have general charge of the Membership Interest transfer
books of the Company;

L. Report quarterly to Members on the status of the Company’s
finances, compliance with applicable regulations, business plan status, and other
relevant matters;

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

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

7.3.2 In addition to the duties and powers which the Members
may have in accordance with Section 7.3.1, and except as otherwise specifically limited
in this Operating Agreement or under applicable law, the Members shall have specific
rights and powers required for the management of the business of the Company,
including, the right to do the following, only upon a unanimous vote of the Membership
Interests:

A. Establish overall policy decisions with respect to the
business and affairs of the Company;
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B. Review and approve annual budgets and operating
guidelines;

C. Approve contracts, agreements, and commitments of the
Company;

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

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

F. Approve any change to the Company's fiscal year;
G. Approve all distributions to the Members;
H. Approve the conveyance, sale, transfer, assignment, pledge,

encumbrance, or disposal of, or the granting of a security interest in, any assets of the
Company;

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

J. Employ, appoint, and remove any Company employee who
is involved in the day-to-day management or business of the Company;

K. Change any accounting principles used by the Company,
except to the extent required by GAAP;

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

M. Approve any tax elections of the Company.

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

7.4.1  The admission of additional Members to the Company;
7.4.2 Discontinuance of the Company's business;

7.4.3 Sale of the Company's business or substantial portion
thereof, or the sale, exchange, or other disposition of all, or substantially all, of the
Company's assets;
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744 Any merger, reorganization, or recapitalization of the
Company;

7.4.5 Settlement or confession of judgment in any legal matter;

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

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

7.5 Business Plan and Budget. Each Fiscal Year, commencing with the
Fiscal Year beginning on January 1, 2022, the Members shall prepare an annual
business plan and operating budget for the Company. Each draft budget shall be
delivered to the Members not later than thirty (30) calendar days before the beginning of
the Fiscal Year in question. The approval of any draft business plan and budget shall be
will be effective upon approval by a majority vote of the Members. Once a draft
business plan and budget is approved, it shall be the “Annual Business Plan and
Budget” for the Company for the Fiscal Year in question. The “Initial Business Plan and
Budget” for the partial Fiscal Year 2022 - 2023 shall be prepared by the Members
promptly after execution of this Agreement and submitted to the Members for approval.

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

7.7  Conflicts of Interest. Subject to the limitations of AS 10.50.140 and
Section 8.9 below, the Members may, at any time, may engage in and possess interests
in other business ventures of any and every type independently or with others, with no
obligation to offer to the Company or any Member the right to participate therein. The
Company may transact business with any Member or the Manager, subject to the
limitations of AS 10.50.140. Each Member has an affirmative duty to fully disclose all
potential conflicts of interest to the other Members prior to any vote. Unless approved
by all of the remaining Members, any Member with a conflict of interest may not vote on
the issue in question.

7.8 Member Has No Exclusive Duty to Company. The Members shall
not be required to manage the Company as the Members’ sole and exclusive function,
and the Members may engage in other business and investment activities in addition to
those relating to the Company. Neither the Company nor any Member shall have any
right, solely by virtue of this Agreement or its relationship to a Member or the Company,
to share or participate in any such other investments or activities of the Members or to
the income or proceeds derived therefrom. Members shall not have any obligation to
disclose any such other investments or activities to the other Members unless it actually
or potentially adversely affects the business or property of the Company.
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7.9 Agents. The Members may designate one or more individuals as
agents of the Company for any purpose. No agent need be a Member. Each agent
shall have the authority and shall perform the duties designated by the Members.
Vacancies may be filled or new offices created and filled by the Members. Any agent
appointed by the Members may be removed by the Members whenever, in their sole
judgment, the best interests of the Company would be served. However, such removal
shall be without prejudice to the contract rights, if any, of the person so removed.

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

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

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

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

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

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

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

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

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

8.7 Voting of Interests. Each Member shall be entitled to vote
according to his or her Percentage Interest in the Company upon each matter submitted
to a vote of the holders thereof.

8.8 Duty to Act in Best Interest of LLC. As joint owners of a closely
held limited liability company, all Members agree to act in the best interests of the
Company when voting or deciding on issues affecting the Company, and each Member
acknowledges their duty to act in good faith towards all other Members. The duty of
care set forth in AS 10.50.135 is expressly adopted and incorporated into this
Agreement.

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

8.10 All expenses reasonably incurred with respect to the organization
or operation of the Company shall be paid or reimbursed by the Company.
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8.11 Other than duties as a Member of the Company listed in Section
7.3.1, no Member shall be required or expected to provide labor or services to the
Company with respect to the day-to-day business activities of the Company without
compensation for such labor or services on terms and conditions to be agreed to
between the Member and the Company.

9. INDEMNIFICATION.

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

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

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

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

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

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

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

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

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

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

10.4 Tax Matters Member. If a Manager is appointed, the Manager shall
be the Company’s tax matters partner (“Tax Matters Member”). If no Manager is
appointed, the Tax Matters Member shall be Tammy Holland. The Tax Matters Member
shall have all powers and responsibilities of a “tax matters partner” as defined in Section
6231 of the Code. The Tax Matters Member shall keep all Members informed of all
notices from government taxing authorities that may come to the attention of the Tax
Matters Member. The Company shall pay and be responsible for all reasonable third-
party costs and expenses incurred by the Tax Matters Member in performing those
duties. A Member shall be responsible for any costs incurred by the Member with
respect to any tax audit or tax-related administrative or judicial proceeding against any
Member, even though it relates to the Company. The Tax Matters Member shall not
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compromise any dispute with the Internal Revenue Service without the approval of the
Members.

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

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

11. TRANSFER OF MEMBERSHIP INTERESTS; SUBSTITUTION OF
MEMBERS.

11.1 Transfer of Membership Interests.

11.1.1 Definition of Transfer. The term “transfer,” when used in
this Section 11 with respect to a Membership Interest, shall include any sale,
assignment, gift, pledge, hypothecation, mortgage, exchange, or other disposition.
However, a “transfer” shall not include any pledge, mortgage, or hypothecation of or
granting of a security interest in a Membership Interest in connection with any financing
obtained on behalf of the Company.

11.1.2 Void Transfers. No Membership Interest shall be
transferred, in whole or in part, except in accordance with the terms and conditions set
forth in this Section 11. Any transfer or purported transfer of any Membership Interest
not made in accordance with this Section 11 shall be void ab initio.

11.2 Restrictions of Transfers.

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

11.2.2 Right of First Refusal. In the event that one Member
wishes to transfer all or part of their Membership Interest in the Company, and in the
absence of the express written consent of non-transferring Members then holding a
majority of the Membership Interests under Section 11.2.1, the transferring Member
shall first make the Membership Interest available to the other Member(s) in the manner
set forth below in this Section 11.2.2.

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

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

2. If more than one non-transferring Member elects to
purchase the transferring Member’'s Membership Interest, then the Percentage Interest
each such electing Member shall be entitled to purchase shall be determined by
agreement among the electing non-transferring Members. Or, if the electing non-
transferring Members are unable to so agree, then each electing non-transferring
Member shall be entitled to purchase a pro rata amount of the offered membership
interest based upon a percentage equal to the Membership Interests in the Company
owned by such non-transferring Members relative to the total Membership Interest in
the Company owned by all such electing non-transferring Members.

3. If the remaining Member(s) do not acquire the
interest of the transferring Member, the transferring Member may then transfer his or
her interest in the Company to the person or entity named in the proposed agreement
pursuant to the terms contained in this section, provided that such transfer is on the
same terms and conditions and for the same price set forth in the proposed agreement
sent to the remaining Members.

11.2.3 Substitution. Any transferee of a Membership Interest shall
become a substituted Member upon (i) the express written consent of the non-
transferring Members or if the remaining Members do not acquire the membership
interest subject to transfer pursuant to the Right of First Refusal; (ii) the transferee
agreeing to be bound by all the terms and conditions of the Articles and this Operating
Agreement; (iii) the transferee providing documentation satisfactory to the Company
that the transferee is eligible to own the Membership Interests pursuant to applicable
laws, including without limitation, Title 3, Chapter 306 of the Alaska Administrative Code;
and (iv) receipt of any necessary regulatory approvals. Unless and until a transferee is
admitted as a substituted Member, the transferee shall have no right to exercise any of
the powers, rights, and privileges of a Member hereunder. A Member who has
transferred his or her Membership Interest shall cease to be a Member upon transfer of
the Member’s entire Membership Interest and thereafter shall have no further powers,
rights, and privileges as a Member hereunder except as provided in Section 9.
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12. ADMISSION OF NEW MEMBERS.

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

12.2 Subject to the terms of this Agreement, additional Persons may be
admitted as Members of the Company under this Section 12 at such time and on such
terms as may be deemed appropriate by a unanimous vote of the Membership
Interests. To be admitted as a new Member, a Person shall (i) agree in writing to be
bound by all the terms and conditions of this Operating Agreement; and (ii) provide
documentation satisfactory to the Company that the Person is eligible to own the
Membership Interests pursuant to applicable laws, including without limitation, Title 3,
Chapter 306 of the Alaska Administrative Code. A Person will not be fully admitted as a
Member until any and all necessary regulatory approvals are received. Unless and until
a Person is admitted as a Member, the Person shall have no right to exercise any of the
powers, rights, and privileges of a Member hereunder.

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

13. DISSOCIATION OF A MEMBER.

13.1 Voluntary Withdrawal. In the event of a Member’'s voluntary
withdrawal from the Company, the withdrawing Member will be liable to the remaining
Members for any damages incurred by the remaining Members including, but not limited
to, the loss of future earnings. The voluntary withdrawal of a Member will have no effect
upon the continuance of the Company business and the withdrawing Member’s interest
shall be transferred to the remaining Members on a pro rata basis consistent with their
current Membership Interests. The withdrawing Member shall not be entitled to
compensation, accrued distributions, or repayment of Capital Contributions without the
express written consent of all of the other Members. If the remaining Members elect to
purchase the interest of the withdrawing Member, the Members will serve written notice
of such election upon the withdrawing Member within thirty (30) days after receipt of the
withdrawing Member’s notice of intention to withdraw, including the purchase price and
method and schedule of payment for the withdrawing Member’s Membership Interest.
The purchase amount of any buyout of a Member’s interest under this Section 13.1
shall be no greater than the Book Value of the Membership Interest as defined in
Section 14 below.

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

13.3 Compulsory Sale of Member’s Interest. Upon the receipt of notice
under Section 13.2, the remaining Members shall meet and upon the maijority
affirmative vote of the Members (without counting the Interest of the withdrawing
Member), the Members may elect to purchase the Interest of the withdrawing Member.
If the remaining Members elect to purchase the interest of the withdrawing Member, the
remaining Members will serve written notice of such election, including the purchase
price and method and schedule of payment for the withdrawing Member’s interest, upon
the withdrawing Member, their executor, administrator, trustee, committee or analogous
fiduciary within a reasonable period after acquiring knowledge of the change in
circumstance to the withdrawing Member. If the Company does not elect to purchase
the withdrawing Member’s Membership Interest, then the Company may either elect to
admit such Member’s distributees or beneficiaries into the Company as Substituted
Members, or may elect to dissolve, each by the vote as established in Sections 11 and
15 respectively.

13.3.1 Compulsory Sale Purchase Price. The purchase price
amount of a Member’s Interest due to compulsory sale under Section 13.3 will be the
Fair Market Value of the withdrawing Member’s interest. The Fair Market Value of a
withdrawing Member’s Interest to be purchased by the Company or any Member or
Members, shall be determined by agreement between the withdrawing Member’s Legal
Representative and the Company, which agreement is subject to approval by a majority
of the remaining Members. For this purpose, the fair market value of the withdrawing
Member’s Interest shall be computed as the amount that could reasonably be expected
to be realized by the withdrawing Member upon the sale of the Company in the ordinary
course of business at the time of the action leading to the withdrawal. If the withdrawing
Member’s Legal Representative and the Company cannot agree upon the fair market
value of the Interest within thirty (30) days of the date notice is provided per Section
13.3, the fair market value shall be determined by appraisal, as follows:

A. The Company and the withdrawing Member each to choose
one appraiser qualified to conduct business valuations and the first two appraisers so
chosen to choose a third appraiser. The decision of a majority of the appraisers as to
the fair market value of such Estate Interest shall be final and binding and may be
enforced by legal proceedings. The Affected Member and the Company shall each
compensate the appraiser appointed by it and the compensation of the third appraiser
shall be born equally by such parties

OPERATING AGREEMENT OF BEASTY BUDS, LLC PAGE 17 OF 26
01300231.DOCX





13.3.2 |Ineligible Beneficiary. In the event that the involuntarily
withdrawing Member’s distributees, beneficiaries, or heirs do not or will not comply with
the terms of Section 11.2.2; are not permitted to own the Membership Interest pursuant
to applicable laws; or do not become so eligible within sixty (60) days following notice
that the Company elected to not purchase the Membership Interest, then the Interest
shall not transfer to the distributee or beneficiary and the withdrawing Member’s Legal
Representative shall convey the Membership Interest to a third party who shall be
admitted as an Substitute Member pursuant to Section 11.2.2, but such substitution will
be exempt from the requirement of Section 11.2.3(i). In the event that no Substitute
Member is admitted or has admission as a Substitute Member pending within 180 days
after the Company acquired knowledge of the death or disability of the withdrawing
Member, the Membership Interest shall transfer to the Company, to be divided
proportionately amongst the remaining Members on a pro rata basis according to their
then-current Membership Interests, and the purchase price shall be the Book Value of
the Membership Interest, as defined in Section 14. The purchase price of the
Membership Interest under this section shall be paid by the Company to the Legal
Representative of the withdrawing Member in immediately available funds within sixty
(60) days of determination of the fair market value or, at the Company’s option, said
debt may be evidenced by a promissory note bearing interest at the Prime Rate, which
shall be due and payable upon the earlier of (i) expiration of five (5) years or (ii) the sale
or disposition of all of the Company Property.

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

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

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

B. the Member engages in criminal, illegal or other acts of
malfeasance, gross negligence, prohibited self-dealing or embezzlement;

C. if it is unlawful, or inconsistent with applicable regulations, to
carry on the company’s business with the Member;

D. the Member willfully or persistently committed a material
breach of the Operating Agreement or a duty owed to the Company or the other
members of the Company, including the Member’s duty of loyalty and duty of care;
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E. the Member engaged in conduct relating to the Company’s
business which makes it not reasonably practicable to carry on business with the
Member;

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

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

13.5 On any purchase and sale made pursuant to this section, a
dissociated Member will only have liability for Company obligations that were incurred
during their time as a Member. Immediately upon purchase of a withdrawing Member’s
interest, the Company will prepare, file, serve, and publish all notices required by law to
protect the withdrawing Member from liability for future Company obligations. Where
the remaining Members have purchased the interest of a dissociated Member, the
purchase amount will be paid in full, but without interest, within 180 days of the date of
withdrawal. The Company will retain exclusive rights to use of the trade name and firm
name and all related brand and model names of the Company.

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

14. BOOK VALUE.

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

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

14.1.2 No additional allowance of any kind shall be made for the
goodwill, trade names, or any other intangible asset or assets (the “Intangible Assets”)
of the Company other than the aggregate dollar amount for any of those Intangible
Assets appearing on the most recent balance sheet of the Company prior to the date on
which Book Value is to be determined.
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14.1.3 Reserves for contingent liabilities shall not be treated as a
liability for purposes of determining Book Value.

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

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

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

15. DISSOLUTION, LIQUIDATION, AND TERMINATION.

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

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

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

15.1.3 The occurrence of any default that, under the Act, would
cause the dissolution of the Company or that would make it unlawful for the business of
the Company to be continued.

15.2 Winding Up. Upon the dissolution of the Company, the Members
shall wind up the Company’s affairs and satisfy the Company’s liabilities. The Members
shall liquidate all of the Company property and assets as quickly as possible consistent
with obtaining the full fair market value of said property and assets. During this period,
the Manager shall continue to operate the Company, and all of the provisions of this
Operating Agreement shall remain in effect. The Manager shall notify all known
creditors and claimants of the dissolution of the Company in accordance with the
provisions of the Act.

15.3 Final Distribution. The proceeds from the liquidation of the
Company shall be distributed as follows:
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15.3.1 First, to creditors, including Members who are creditors,
until all of the Company’s debts and liabilities are paid and discharged (or provisions are
made for payment thereof); and

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

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

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

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

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

16. GENERAL PROVISIONS.

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

16.2 Lawful Purpose. When used throughout this Operating Agreement,
the term “lawful purpose” and any similar phrase shall mean any purpose allowed for
under the laws of the State of Alaska, irrespective of issues related to federal law or the
laws of any other state.
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16.3 Additional Actions and Documents. The Members and the Manager
agree to take or cause to be taken such further actions, to execute, acknowledge,
deliver, and file, or cause to be executed, acknowledged, delivered, and filed, such
further documents and instruments, and to use best efforts to obtain such consents, as
may be necessary or as may be reasonably requested to fully effectuate the purposes,
terms, and conditions of this Operating Agreement, whether before, at, or after the
closing of the transactions contemplated by this Operating Agreement.

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

If to: Tammy Holland
1340 Overhill Drive
Fairbanks, AK 99709
tammyrholland@yahoo.com

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

16.6 Survival. Itis the express intention and agreement of the Members
that all covenants, agreements, statements, representations, warranties, and
indemnities made in this Operating Agreement shall survive the execution and delivery
of this Operating Agreement.

16.7 Waiver. No delay on the part of a Member or the Manager in the
exercise of any right, power, or remedy shall operate as a waiver thereof, nor shall any
single or partial exercise of any right, power, or remedy preclude other or further
exercise of any other right, power, or remedy.

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

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

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

16.11 Limitation on Benefits of this Operating Agreement. Subject to
Section 7.9, it is the explicit intention of the Members that no person other than the
Members and the Company is or shall be entitled to bring any action to enforce any
provision of this Operating Agreement against any Member or the Company, and that
the covenants, undertakings, and agreements set forth in this Operating Agreement
shall be solely for the benefit of, and shall be enforceable only by, the Members (or their
respective successors and assigns as permitted hereunder) and the Company.

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

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

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

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

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

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

16.18 Legal Representation. The parties acknowledge (i) that Birch
Horton Bittner & Cherot (the “Firm”) has not represented BEASTY BUDS, LLC in
connection with the drafting of this Operating Agreement and the Firm only represents
Tammy Holland and no other parties; (ii) the payment of the Firm’s fees by the Company
or any other Member shall not alter or amend this relationship or be deemed to create
an attorney-client relationship between the Firm and the Company or any other
Member; and (iii) all of the parties to this agreement have been advised to, and have
been provided with the opportunity to, seek the advice of their own independent legal
and tax counsel with respect to the terms of this Operating Agreement.

SIGNATURE PAGE FOLLOWS

OPERATING AGREEMENT OF BEASTY BUDS, LLC PAGE 24 OF 26
01300231.DOCX





adoption of this Operating Agreement by the
Operating Agreement as of the date first set

IN WITNESS WHEREOF, following
Members, the Members have executed this
forth above.

W@/{%&MNJ

Tammy Holland
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EXHIBIT "A"

INITIAL CAPITAL CONTRIBUTIONS OF MEMBERS

Member Percent | Capital Contribution
Interest
Tammy Holland 100% Cash; Sweat Equity
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		OP AGMT BEASTY BUDS (FINAL) (01300232x7AB6D).PDF

		1. DEFINITIONS

		1.1 "Act" means the Alaska Limited Liability Company Act, Alaska Statute § 10.50.010, et seq., as in effect and hereafter amended, and, unless the context otherwise requires, applicable regulations thereunder.  Any reference herein to a specific secti...

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

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

		1.4 "Bankruptcy" means, and a Member shall be deemed "Bankrupt" upon, (i) the entry of a decree or order for relief of the Member by a court of competent jurisdiction in any involuntary case involving the Member under any bankruptcy, insolvency, or ot...

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

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

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

		1.8 "Company" means BEASTY BUDS, LLC.

		1.9 "Dollars" and "$" mean the lawful money of the United States.

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

		1.11 "GAAP" means generally accepted accounting principles set forth in the opinions and pronouncements of the American Institute of Certified Public Accountants' Accounting Principles Board and Financial Accounting Standards Board or in such other st...

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

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

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

		1.15 "Member" or "Members" means those persons listed in Exhibit A and any other Person who shall in the future execute this Operating Agreement pursuant to the provisions of this Operating Agreement.

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

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

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

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



		2. FORMATION, NAME, PLACE OF BUSINESS.

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

		2.1.1 Authorize formation of the Company by the Members as a limited liability company pursuant to the Act, and further ratify the filing of the Articles of Organization with the State of Alaska, Department of Commerce, Community and Economic Developm...

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

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

		2.1.4 Agree (i) that, if the laws of any jurisdiction in which the Company transacts business so require, the Company shall appropriately file all documents necessary for the Company to qualify to transact business under such laws, and (ii) to execute...



		2.2 Name of Company.  The name of the Company shall be “BEASTY BUDS, LLC.” The business of the Company may be conducted under any other name permitted by the Act that is selected by the Members.  If the Company does business under a name other than se...

		2.3 Place of Business.  The principal place of business of the Company shall be 1665 Richardson Highway, #B, North Pole, AK 99705. The Members may change the principal place of business to such other place within the United States as the Members may d...

		2.4 Registered Office and Registered Agent.  The name and address of the initial registered agent of the Company is Tammy Holland, 1340 Overhill Drive, Fairbanks, AK 99709.

		2.5 No Partnership Intended for Non-Tax Purposes.  The Members do not intend to form a joint venture or a partnership under the laws of Alaska. The Members do not intend to be partners to one another or any third party.  The Members agree and acknowle...



		3. PURPOSES AND POWERS OF COMPANY.

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

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

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



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



		4. TERM.  The Company commenced when the Articles of Organization were delivered to the State of Alaska, Department of Commerce, Community and Economic Development, Division of Corporations, Business and Professional Licensing.  The Company shall cont...

		5. CAPITAL.

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

		5.2 Additional Capital Contributions of the Members.  Upon the agreement of all of the Members, a Member may make an Additional Capital Contribution.  The Percentage Interest of the Members shall be adjusted to reflect any Additional Capital Contribut...

		5.3 Form of Capital Contributions or Additional Capital Contributions of the Members.  Upon unanimous vote of the Members, any Member may make any of the contributions referenced in this Section 5 in kind, or through services (“Sweat Equity”) provided...

		5.4 Capital Accounts.  A separate Capital Account shall be established and maintained for each Member.  The Capital Account of each Member shall be (i) increased by the amount of any Capital Contributions made to the Company by the Member, (ii) increa...

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

		5.6 Loans.  Subject to AS 10.50.140, a Member or an employee of the Company may, at any time, make or cause a loan to be made to the Company in any amount and on such terms as all Members agree.  Any such approved advances or loans shall not result in...

		5.7 Liability of Members.  Except as otherwise provided in the Act, the debts, obligations, and liabilities of the Company, whether arising in contract, tort, or otherwise, shall be solely the debts, obligations, and liabilities of the Company, and no...

		5.8 Return of Capital.  No Member shall have the right to demand or to receive the return of all or any part of his, her, or its Capital Account or Capital Contributions to the Company except upon the consent of all Members, upon the dissolution of th...

		5.9 THE UNCERTIFICATED LIMITED LIABILITY COMPANY MEMBERSHIP INTERESTS PROVIDED FOR UNDER THIS OPERATING AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY STATE SECURITIES LAWS, AND MAY NOT BE OFFERED OR SOLD UNLES...



		6. ALLOCATION OF PROFITS AND LOSSES; DISTRIBUTIONS.

		6.1 Allocation of Net Income or Net Loss

		6.2 Allocation of Income and Loss with Respect to Company Interests Transferred

		6.3 Distributions



		7. MANAGEMENT OF COMPANY.

		7.1 Management of the Company. The Members shall manage, control, and conduct the business and affairs of the Company.

		7.2 Salaries and Contract Rights. The salary, if any, of the Members and/or other officers shall be fixed from time to time by the Members. The Company may enter into management or employment contracts, under such terms and conditions and providing fo...

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

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

		A. Manage the affairs and business of the Company;

		B. Exercise the authority and powers granted to the Company;

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

		D. Preside at meetings of the Members;

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

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

		G. Authenticate records of the Company;

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

		I. Be custodian of the corporate records;

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

		K. Have general charge of the Membership Interest transfer books of the Company;

		L. Report quarterly to Members on the status of the Company’s finances, compliance with applicable regulations, business plan status, and other relevant matters;

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

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



		7.3.2 In addition to the duties and powers which the Members may have in accordance with Section 7.3.1, and except as otherwise specifically limited in this Operating Agreement or under applicable law, the Members shall have specific rights and powers...

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

		B. Review and approve annual budgets and operating guidelines;

		C. Approve contracts, agreements, and commitments of the Company;

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

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

		F. Approve any change to the Company's fiscal year;

		G. Approve all distributions to the Members;

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

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

		J. Employ, appoint, and remove any Company employee who is involved in the day-to-day management or business of the Company;

		K. Change any accounting principles used by the Company, except to the extent required by GAAP;

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

		M. Approve any tax elections of the Company.





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

		7.4.1 The admission of additional Members to the Company;

		7.4.2 Discontinuance of the Company's business;

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

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

		7.4.5 Settlement or confession of judgment in any legal matter;

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

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



		7.5 Business Plan and Budget.  Each Fiscal Year, commencing with the Fiscal Year beginning on January 1, 2022, the Members shall prepare an annual business plan and operating budget for the Company.  Each draft budget shall be delivered to the Members...

		7.6 Third Party Reliance

		7.7 Conflicts of Interest.  Subject to the limitations of AS 10.50.140 and Section 8.9 below, the Members may, at any time, may engage in and possess interests in other business ventures of any and every type independently or with others, with no obli...

		7.8 Member Has No Exclusive Duty to Company.  The Members shall not be required to manage the Company as the Members’ sole and exclusive function, and the Members may engage in other business and investment activities in addition to those relating to ...

		7.9 Agents



		8. MEMBERS.

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

		8.2 Member Qualifications. To be admitted as a Member, a Person shall provide documentation satisfactory to the Company that the Person is a resident of the State of Alaska, as defined by applicable laws, and is otherwise permitted to own the Membersh...

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

		8.3.1 Notice.  Notice of any meeting of the Members shall be given no fewer than five (5) days and no more than thirty (30) days prior to the date of the meeting.  Notices shall be delivered in the manner set forth in Section 16.4 and shall specify th...

		8.3.2 Quorum.  The holders of a majority of the Membership Interests, present in person or represented by proxy, shall constitute a quorum for transaction of business at any meeting of the Members.  If the holders of less than a majority of the Percen...

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



		8.4 Action Without Meeting.  Unless specifically prohibited by the Agreement, any action required to be taken at a meeting of the Members may be taken without a meeting by a written instrument indicating the consent of the majority, or greater than a ...

		8.5 Telephonic Meetings.  The Members may participate in and act at any meeting of Members through the use of a conference telephone or other communications equipment by means of which all persons participating in the meeting can hear each other.  Par...

		8.6 Proxies.  Each Member entitled to vote at a meeting of Members or to express consent or dissent to action in writing without a meeting may authorize another person or persons to act for such Member by written proxy.  Such proxy shall be deposited ...

		8.7 Voting of Interests.  Each Member shall be entitled to vote according to his or her Percentage Interest in the Company upon each matter submitted to a vote of the holders thereof.

		8.8 Duty to Act in Best Interest of LLC.  As joint owners of a closely held limited liability company, all Members agree to act in the best interests of the Company when voting or deciding on issues affecting the Company, and each Member acknowledges ...

		8.9 Other Activities of Members; Restrictions on Competition.  Any Member, or any affiliate thereof, may have other business interests or may engage in other business ventures of any nature or description whatsoever, whether currently existing or here...

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

		8.11 Other than duties as a Member of the Company listed in Section 7.3.1, no Member shall be required or expected to provide labor or services to the Company with respect to the day-to-day business activities of the Company without compensation for s...



		9. INDEMNIFICATION.

		9.1 Right of Indemnification.  In accordance with the Act and this Operating Agreement, the Company shall indemnify, defend, and hold harmless any person who is a Member, Manager, or other officer of the Company, and the person’s officers, directors, ...

		9.2 Advances of Expenses.  Expenses incurred by an Indemnitee in defending any claim, demand, action, suit, or proceeding subject to this Section 9 shall be advanced by the Company prior to the final disposition of such claim, demand, action, suit, or...

		9.3 Other Rights.  The indemnification provided by this Section 9 shall be in addition to any other rights to which an Indemnitee may be entitled under any agreement, vote of the Members, as a matter of law or equity, or otherwise, both as to an actio...

		9.4 Insurance.  The Company may purchase and maintain insurance on behalf of the Members, the Manager, and such other persons as the Members shall determine against any liability that may be asserted against or expense that may be incurred by such per...



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

		10.1 Bank Accounts.  To the extent reasonably practicable, all funds of the Company shall be deposited in the Company’s name in such checking and savings accounts, time deposits, certificates of deposit, mutual funds, money market instruments, or othe...

		10.2 Books and Records.  The Members, shall keep, or cause to be kept, accurate books and records showing the financial condition of the Company, including copies of the Company’s financial statements and the federal, state, and local tax returns of t...

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

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



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

		10.4 Tax Matters Member.  If a Manager is appointed, the Manager shall be the Company’s tax matters partner (“Tax Matters Member”). If no Manager is appointed, the Tax Matters Member shall be Tammy Holland. The Tax Matters Member shall have all powers...

		10.5 Tax Elections.  The Members shall have the authority to make all Company elections permitted under the Code, including, without limitation, elections of methods of depreciation and elections under Section 754 of the Code.  The decision to make or...

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



		11. TRANSFER OF MEMBERSHIP INTERESTS; SUBSTITUTION OF MEMBERS.

		11.1 Transfer of Membership Interests.

		11.1.1 Definition of Transfer.  The term “transfer,” when used in this Section 11 with respect to a Membership Interest, shall include any sale, assignment, gift, pledge, hypothecation, mortgage, exchange, or other disposition.  However, a “transfer” ...

		11.1.2 Void Transfers.  No Membership Interest shall be transferred, in whole or in part, except in accordance with the terms and conditions set forth in this Section 11.  Any transfer or purported transfer of any Membership Interest not made in accor...



		11.2 Restrictions of Transfers.

		11.2.1 Consent Required.  No Member may transfer all or any portion of, or any interest or rights in their Membership Interest or their Capital Account without:  (i) the express written consent of all non-transferring Members; or (ii) following the pr...

		11.2.2 Right of First Refusal.  In the event that one Member wishes to transfer all or part of their Membership Interest in the Company, and in the absence of the express written consent of non-transferring Members then holding a majority of the Membe...

		A. The right of a Member to transfer its Membership Interest in the Company to any third party is expressly conditioned upon such transferring Member first offering to transfer their Membership Interest to the remaining Member(s) for the same price an...

		1. Prior to any proposed transfer of Membership Interest, the transferring Member shall send each of the remaining Members a copy of the proposed agreement between the transferring Member and the proposed transferee and notify the remaining Members of...

		2.  If more than one non-transferring Member elects to purchase the transferring Member’s Membership Interest, then the Percentage Interest each such electing Member shall be entitled to purchase shall be determined by agreement among the electing non...

		3.  If the remaining Member(s) do not acquire the interest of the transferring Member, the transferring Member may then transfer his or her interest in the Company to the person or entity named in the proposed agreement pursuant to the terms contained...





		11.2.3 Substitution.  Any transferee of a Membership Interest shall become a substituted Member upon (i) the express written consent of the non-transferring Members or if the remaining Members do not acquire the membership interest subject to transfer...





		12. ADMISSION OF NEW MEMBERS.

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

		12.2 Subject to the terms of this Agreement, additional Persons may be admitted as Members of the Company under this Section 12 at such time and on such terms as may be deemed appropriate by a unanimous vote of the Membership Interests.  To be admitte...

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



		13. DISSOCIATION OF A MEMBER.

		13.1 Voluntary Withdrawal. In the event of a Member’s voluntary withdrawal from the Company, the withdrawing Member will be liable to the remaining Members for any damages incurred by the remaining Members including, but not limited to, the loss of fu...

		13.2 Involuntary Withdrawal. The involuntary withdrawal of a Member will have no effect upon the continuance of the Company business. Events leading to the involuntary withdrawal of a Member from the Company will include, but not be limited to: death ...

		13.3 Compulsory Sale of Member’s Interest. Upon the receipt of notice under Section 13.2, the remaining Members shall meet and upon the majority affirmative vote of the Members (without counting the Interest of the withdrawing Member), the Members may...

		13.3.1 Compulsory Sale Purchase Price. The purchase price amount of a Member’s Interest due to compulsory sale under Section 13.3 will be the Fair Market Value of the withdrawing Member’s interest. The Fair Market Value of a withdrawing Member’s Inter...

		A. The Company and the withdrawing Member each to choose one appraiser qualified to conduct business valuations and the first two appraisers so chosen to choose a third appraiser. The decision of a majority of the appraisers as to the fair market valu...



		13.3.2 Ineligible Beneficiary. In the event that the involuntarily withdrawing Member’s distributees, beneficiaries, or heirs do not or will not comply with the terms of Section 11.2.2; are not permitted to own the Membership Interest pursuant to appl...



		13.4 Removal of a Member for Cause. A Member may be removed for cause upon a majority vote of the remaining Members. The expulsion of such Member will have no effect upon the continuance of the Company business. The remaining Members shall give notice...

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

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

		B. the Member engages in criminal, illegal or other acts of malfeasance, gross negligence, prohibited self-dealing or embezzlement;

		C. if it is unlawful, or inconsistent with applicable regulations, to carry on the company’s business with the Member;

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

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

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

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





		13.5 On any purchase and sale made pursuant to this section, a dissociated Member will only have liability for Company obligations that were incurred during their time as a Member.  Immediately upon purchase of a withdrawing Member’s interest, the Com...

		13.6 The remaining Members retain the right to seek all available legal damages from a dissociated Member where the dissociation resulted from a malicious or criminal act by the dissociated Member or where the dissociated Member had breached their fid...



		14. BOOK VALUE.

		14.1 The term “Book Value” means the book value, computed in accordance with GAAP, of a Member’s Percentage Interest in the Company as of the end of the last full taxable year immediately preceding the year in which the event giving rise to the need f...

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

		14.1.2 No additional allowance of any kind shall be made for the goodwill, trade names, or any other intangible asset or assets (the “Intangible Assets”) of the Company other than the aggregate dollar amount for any of those Intangible Assets appearin...

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

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

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

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





		15. DISSOLUTION, LIQUIDATION, AND TERMINATION.

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

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

		15.1.2 The sale or other disposition by the Company of all or substantially all of the Company’s assets and the collection of all amounts derived from any such sale or other disposition, including all amounts payable to the Company under any promissor...

		15.1.3 The occurrence of any default that, under the Act, would cause the dissolution of the Company or that would make it unlawful for the business of the Company to be continued.



		15.2 Winding Up.  Upon the dissolution of the Company, the Members shall wind up the Company’s affairs and satisfy the Company’s liabilities.  The Members shall liquidate all of the Company property and assets as quickly as possible consistent with ob...

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

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

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



		15.4 Distributions in Kind.  In connection with the termination and liquidation of the Company, the Manager shall attempt to sell all of the Company property and assets.  To the extent that property or assets are not sold, each Member will receive his...

		15.5 No Recourse Against Other Members.  The Members shall look solely to the assets of the Company for the return of their investment, and, if the property remaining after the payment or discharge of the debts and liabilities of the Company is insuff...

		15.6 Deficit Capital Accounts.  Notwithstanding anything to the contrary contained in this Operating Agreement, and notwithstanding any custom or rule of law to the contrary, any Member with a deficit in the Member’s Capital Account shall not be oblig...

		15.7 Articles of Dissolution.  On completion of the distribution of Company property and assets as provided herein, the Company is terminated, and the Members (or such other person or persons as the Act may require or permit) shall file articles of di...



		16. GENERAL PROVISIONS.

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

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

		16.3 Additional Actions and Documents.  The Members and the Manager agree to take or cause to be taken such further actions, to execute, acknowledge, deliver, and file, or cause to be executed, acknowledged, delivered, and filed, such further document...

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

		16.5 Severability.  If a court of competent jurisdiction finds any provision of this Operating Agreement to be invalid or unenforceable as to any person or circumstance, such finding shall not render that provision invalid or unenforceable as to any o...

		16.6 Survival.  It is the express intention and agreement of the Members that all covenants, agreements, statements, representations, warranties, and indemnities made in this Operating Agreement shall survive the execution and delivery of this Operati...

		16.7 Waiver

		16.8 Amendments

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

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

		16.11 Limitation on Benefits of this Operating Agreement.  Subject to Section 7.9, it is the explicit intention of the Members that no person other than the Members and the Company is or shall be entitled to bring any action to enforce any provision o...

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

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

		16.14 Dispute Resolution. In the event of a dispute arising out of or in connection with this Operating Agreement, the Members will attempt to resolve the dispute through friendly consultation.  If the dispute is not resolved within a reasonable perio...

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

		16.16 Counterparts.  This Operating Agreement may be executed in any number of counterparts, each of which when so executed and delivered shall be deemed to be an original and all of which counterparts taken together shall constitute but one and the s...

		16.17 Strict Construction.  It is the intent of the Members upon execution hereof that this Operating Agreement shall be deemed to have been prepared by all of the parties to this Operating Agreement, to the end that no Member shall be entitled to the...

		16.18 Legal Representation. The parties acknowledge (i) that Birch Horton Bittner & Cherot (the “Firm”) has not represented BEASTY BUDS, LLC in connection with the drafting of this Operating Agreement and the Firm only represents Tammy Holland and no ...
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