Department of Commerce, Community, & Economic Development

Alcohol & Marijuana Control Office

License Number:
License Status:
License Type:

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

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

Licensee #1

Type:

Alaska Entity Number:
Alaska Entity Name:
Phone Number:

Email Address:
Mailing Address:

Entity

10115579

Tundra Brewing, LLC
907-322-9841
noainc@mosquitonet.com

P.O. Box 61210
Fairbanks, AK 99706-1210
UNITED STATES

Entity Official #2

Type

Name:

SSN:

Date of Birth:
Phone Number:
Email Address:
Mailing Address:

: Individual
Nellie Scott

907-322-2003
nellie.flossie@gmail.com

PO Box 61210
Fairbanks, AK 99706-1210
UNITED STATES

License #23736
Initiating License Application
6/2/2021 8:52:58 AM
23736
Active-Operating
Marijuana Product Manufacturing Facility
Tundra Brewing, LLC
2093726
Brian Simpson
noainc@mosquitonet.com
Fairbanks North Star Borough

64.835600, -147.827920

1427 Karen Way
Fairbanks, AK 99709
UNITED STATES

Entity Official #1
Type: Individual

Name:
SSN:
Date of Birth:

Brian Simpson

907-322-9841
noainc@mosquitonet.com

P.O. Box 61210
Fairbanks, AK 99706-1210
UNITED STATES

Phone Number:
Email Address:

Mailing Address:

Note: No affiliates entered for this license.



Alcohol and Marijuana Control Office
550 W 7th Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov

. https://www.commerce.alaska.gov/web/amco
Alaska Marijuana Control Board Phone: 907.269.0350

Form MJ-20: Renewal Application Certifications

What is this form?

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

This form must be completed and submitted to AMCO’s main office by each licensee (as defined in

3 AAC 306.020(b)(2)) before any license renewal application will be considered complete.

Section 1 - Establishment Information

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

Licensee: Tundra Brewing, LLC License Number: | 23736

License Type: Marijuana Product Manufacturing Facility

Doing Business As: | Tundra Brewing, LLC

Premises Address: 1427 Karen Way

City: Fairbanks State: | AK ZIp: 199709

Section 2 - Individual Information

Enter information for the individual licensee who is completing this form.

Name: Brian Simpson

Title: Owner - Manager

Section 3 - Violations & Charges

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

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

0 |
n

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

| certify that a notice of violation has not been issued to this license between July 1, 2020 and June 30, 2021.

|t

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

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

o
Q
0q
¢}
=
o
=
N
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Alaska Marijuana Control Board
Form MJ-20: Renewal Application Certifications

Section 4 - Certifications & aiver

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

| certify that no person other than a licensee listed on my marijuana establishment license renewal application has a
direct or indirect financial interest, as defined in 3 AAC 306.015(e)(1), in the business for which the marijuana
establishment license has been issued.

I certify that | meet the residency requirement under AS 43.23 or | have submitted a residency exception affidavit
(MJ-20a) along with this application.

I certify that this establishment complies with any applicable health, fire, safety, or tax statute, ordinance, regulation, or
other law in the state.

| certify that the license is operated in accordance with the operating plan currently approved by the
Marijuana Control Board.

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

| certify that | have not violated any restrictions pertaining to this particular license type, and that this license has not been
operated in violation of a condition or restriction imposed by the Marijuana Control Board.

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

Brian Simpson
, P hereby waive my confidentiality rights under AS 43.05.230(a) and
authorize the State of Alaska, Department of Revenue to disclose any and all tax information regarding this marijuana

license to the Alcohol and Marijuana Control Office (AMCO) upon formal request as part of any official investigation as long

as | hold, solely, or together with other parties, this marijuana license.

Initials

BS
BS
BS
BS
BS
BS

BS
BS

As an applicant for a marijuana establishment license renewal, | declare under penalty of unsworn falsification that | have read and
am familiar with AS 17.38 and 3 AAC 306, and that this application, including all accompanying schedules and statements, is true,

correct, and complete. | agree to provide all information required by the Marijuana Control Board in support of this application and
understand that failure to do so by any deadline given to me by AMCO staff may result in additional fees or expiration of this license.

Signature of licensee Notary in and for the State of Alaska

Brian Simpson

Printed name of licensee

My commission expires

Subscribed and sworn to before me thisfz-"] day of MW/%" ., 207’\ oF

Public

[Form MJ-20] (rev 4/19/2021) 23736

License
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Alcohol and Marijuana Control Office
550 W 7th Avenue, Suite 1600
Anchorage, AK 99501
marijuana.licensing@alaska.gov

. https://www.commerce.alaska.gov/web/amco
Alaska Marijuana Control Board Phone: 907.269.0350

Form MJ-20: Renewal Application Certifications

What is this form?

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

This form must be completed and submitted to AMCO’s main office by each licensee (as defined in

3 AAC 306.020(b)(2)) before any license renewal application will be considered complete.

Section 1 - Establishment Information

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

Licensee: Tundra Brewing, LLC License Number: | 23736

License Type: Marijuana Product Manufacturing Facility

Doing Business As: | Tundra Brewing, LLC

Premises Address: 1427 Karen Way

City: Fairbanks State: | AK ZIp: 199709

Section 2 - Individual Information

Enter information for the individual licensee who is completing this form.

Name: Brian Simpson

Title: Owner - Manager

Section 3 - Violations & Charges

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

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

0 |
n

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

| certify that a notice of violation has not been issued to this license between July 1, 2020 and June 30, 2021.

|t

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

| have attached a written explanation for why | cannot certify one or more of the above statements, which includes
the type of violation or offense, as required under 3 AAC 306.035(b).
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Alaska Marijuana Control Board
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Section 4 - Certificat ons & aiver

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

| certify that no person other than a licensee listed on my marijuana establishment license renewal application has a
direct or indirect financial interest, as defined in 3 AAC 306.015(e)(1), in the business for which the marijuana
establishment license has been issued.

| certify that | meet the residency requirement under AS 43.23 or | have submitted a residency exception affidavit
(MJ-20a) along with this application.

I certify that this establishment complies with any applicable health, fire, safety, or tax statute, ordinance, regulation, or
other law in the state.

| certify that the license is operated in accordance with the operating plan currently approved by the
Marijuana Control Board.

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

I certify that | have not violated any restrictions pertaining to this particular license type, and that this license has not been
operated in violation of a condition or restriction imposed by the Marijuana Control Board.

I certify that | understand that providing a false statement on this form, the online application, or any other form provided
by or to AMCO is grounds for rejection or denial of this application or revocation of any license issued.

Nellie Scott
l, hereby waive my confidentiality rights under AS 43.05.230(a) and
authorize the State of Alaska, Department of Revenue to disclose any and all tax information regarding this marijuana

license to the Alcohol and Marijuana Control Office (AMCO) upon formal request as part of any official investigation as long

as | hold, solely, or together with other parties, this marijuana license.

Initials

NS
NS
NS
NS
NS
NS

NS
NS

As an applicant for a marijuana establishment license renewal, | declare under penalty of unsworn falsification that | have read and
am familiar with AS 17.38 and 3 AAC 306, and that this application, including all accompanying schedules and statements, is true,

correct, and complete. | agree to provide all information required by the Marijuana Control Board in support of this application and
understand that failure to do so by any deadline given to me by AMCO staff may result in additional fees or expiration of this license.

Signature of licensee Notary Public in and for the State of Alaska

Nellie Scott

My commission expires: p
Printed name of licensee
Subscribed and sworn to before me this 2 2 day of W&M/ 20 9/{ . STAN orm.

Cmank::
Commission
Commission
[Form MJ-20] (rev 4/19/2021) Page 2 of 2
License # 2 3736
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to nullify any late payment fee which may be assessed as a result of the returned
payment. Returned payment fees shall be treated as Additional Rent for all purposes
under this lease.

j- Application of Rent. Lessor shall apply Rent received from Lessee in the ordet of
Rent due dates, with the oldest due date first, regardless of any notations by Lessee
upon the payment instrument or any other instructions by Lessee to the contrary.

4. Security Deposit. Lessee shall also pay to Lessor, within FIVE (5) calendar days of the
execution of this Lease or upon Lessee taking possession of the Property, whichever occurs
first, an initial “Security Deposit” in the amount of FOUR THOUSAND AND NO/100
DOLLARS ($4,000.00 USD). The Security Deposit shall be held by Lessor without liability
for interest and as security for the performance by Lessee of Lessee’s covenants and
obligations under this Lease, it being expressly understood that the Security Deposit shall
not be considered advance payment of rental or a measure of Lessee’s damages in case of
default by Lessee. Unless othetwise provided by law, Lessor may comingle the Security
Deposit with Lessor’s other funds. Lessor may, from time to time, without prejudice to any
other remedy, use the Security Deposit to the extent necessary to make good any arrearages
of Rent or to satisfy any other covenant or obligation of Lessee hereunder. Following any
such application of the Security Deposit, Lessee shall pay to Lessor on demand the amount
so applied in order to restore the Security Deposit to its original amount. If Lessee is not in
default at the termination of this Lease, the balance of the Security Deposit remaining after
any such application shall be returned by Lessor to Lessee. If Lessor transfers interest in the
Propetty duting the Term of this Lease, Lessor may assign the Security Deposit to the
transferee and thereafter shall have no further liability for the return of such Security
Deposit.

5. Operating Costs Reimbursement. Lessee shall pay to Lessor as Additional Rent the
following “Operating Costs™ incurred by Lessor in operating the Property:

a. Real Estate Taxes. Lessee shall pay all real property taxes for the Property.
Payments shall be made to Lessor in monthly installments, due upon the same day as
the Base Rent, as follows:

i In each calendar year during the Term, Lessee shall initially make monthly
estimated payments until such time as Lessee receives written notice from
Lessor of the actual real property tax bill for the cutrent year. Such monthly
estimated payments shall each equal ONE-TWELFTH the prior year’s total

real property tax bill.
Commercial Lease Agreement Cw
One West Holdings, LLC — Tundra Brewing, LLC : 15.5 r )’
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Page 11

iv.

fire extinguishers to be visually inspected monthly by Lessee, and such
inspection noted on the fire extinguisher tag;

fire extinguishers to be inspected, maintained, and certified by a licensed fire
extinguisher maintenance contractor annually, and immediately whenever (i)
the fire extinguisher has been used, (ii) the pin has been pulled from the fite
extinguisher, (iii) the fire extinguisher gauge is not indicating proper pressute,
or (1v) there is any visible damage to the fire extinguisher;

all exits and emergency lighting to be inspected and tested monthly by Lessee,
and immediately maintained, repaired, or replaced if discovered to be faulty ot
otherwise not compliant with statute, administrative code, or ordinance;

all exits and emergency lighting to be inspected and tested by a qualified fire
and safety contractor annually, and immediately maintained, repaired, or
replaced if discovered to be faulty or otherwise not compliant with statute,
administrative code, or ordinance;

all Building interior and extetior lighting to be tested monthly by Lessee, and
promptly maintained, repaired, or replaced if needed;

all bay doors to be inspected by a qualified bay door installation and
maintenance contractor annually, and bay doot promptly maintained,
repaired, or replaced if needed;

the boiler and forced-air furnace to be inspected, cleaned, tuned, and
maintained yeatly;

the waste pumps to be treated with descaling fluid as per manufacturer

recommendations;
the water system filter to be replaced evety three (3) months;

the reverse osmosis water systems shall be setviced on the schedule and in the
manner recommended by the manufacturer;

the water softener to be maintained by a qualified technician yeatly; and

any heat recovery ventilator (HRV) or other air handling ot ventilation system
to be serviced and maintained by a qualified technician on the schedule and in
the manner recommended by the manufacturer, but not less than annually.

Commercial Lease Agreement
One West Holdings, LLC — Tundra Brewing, LLC % GS
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Property, or arising from acts by Lessee, its agents, employees, customets, sub-

lessees, contractors, and guests.

b. All fixtures, furnishing, and personal property of every kind which may be in, on, or
about the Property during the Term of this Lease, including, without limitation,
inventory and equipment of Lessee upon the Propetty, shall be at the sole risk of
Lessee or those claiming under it, and Lessor shall not be liable to Lessee, its agents,
employees, members, guests, tenants, subtenants or any other persons whatsoever
for injury or death to any person or injury to or loss of any propetty in or upon the
Property which may arise or be alleged to arise by reason of or in connection with
Lessee's use and occupancy of the Property during the Term of this Lease. Lessee
hereby covenants and agrees to assume any and all liability and expense thereof and
to save the Lessor harmless therefrom.

13. Risk of Loss. Lessee shall bear all risk of loss as to all personal property of Lessee stored,
placed, or remaining on or near the Property, including, without limitation, inventoty,
equipment, fixtures, and personal effects of employees or guests, and Lessee agtees to
indemnify, hold harmless, and defend Lessor from any and all liability, of any kind
whatsoever, arising from any allegations of loss, destruction, theft, or damages to all such
property, except where the claim alleges that the losses arose solely from the willful acts of

Lessor.
14. Insurance.

a. Lessee shall obtain and keep in force during the Term of this Lease 2 Commercial
Liability for Bodily Injury and Property Damage insurance policy in the minimum
amount of ONE MILLION DOLLARS ($1,000,000.00) each occurrence, TWO
MILLION DOLLARS ($2,000,000.00) general aggregate. Evidence of insurance
compliant with this section shall be delivered to Lessor ptior to the start of the Term
and thereafter, prior to the expiration date stated on the ptior evidence of insurance.
Copies of those policies of insurance shall be delivered to Lessot upon Lessor’s
written request.

b. Lessor warrants that as of the date of this Lease, the Building is also insured by
Lessor, and Lessor will keep and maintain such a policy of insurance in effect
throughout the Term of this Lease. However, such insurance is solely for the
protection of Lessor, its agents, employees, contractors, and propetty. The contents
of the Property are not insured by the terms of Lessor's policy. Lessee expressly
assumes the risk of loss as to all owned personal property stoted in, on, ot about the

Property.

Commercial Lease Agreement
One West Holdings, LLC — Tundra Brewing, LLC O‘Dﬁ ‘ES W
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17. Removal of Improvements.

a. Any installation or improvements made to or upon the Property by Lessee as allowed
under this Lease shall, at the option of Lessor, either

1. become the property of Lessor and remain upon the property at the
termination of the Lease, or

ii. be removed by Lessee at the termination of the Lease, and the property
restored to its former condition by Lessee, at its sole cost.

b. Once an installation or improvement has been made upon the Property by either
party, Lessee shall not remove such installation or improvement without the express
written consent of Lessor, at Lessot’s sole discretion.

18. Partial Destruction of Building.

a. Partia]l destruction of the Building shall not render this Lease void or voidable, and
shall not terminate it except as is provided in this paragraph. If the Building is
partially destroyed during the Term of the Lease, Lessor shall tepair it when those
repairs can be made in conformity with government laws and regulations, and within
one hundred twenty (120) days of the partial destruction. Written notice of Lessot's
intention to repair the Building shall be given to Lessee within fifteen (15) days after
any partial destruction. Rent shall be reduced proportionately to the extent to which
the partial destruction of the Building and the repair operations interfere with the
operations conducted on the Property by Lessee. If the repaits cannot be made
within the time specified above, Lessor shall have the option to make them within a
reasonable time and continue this Lease in effect with proportional rent rebate to
Lessee as provided above. If the repaits cannot be made within one hundred (120)
days, and if Lessor does not elect to make them within a reasonable time, either
Lessor or Lessee shall have the option to terminate this Lease forthwith, each
without further obligation or liability to the other.

b. Notwithstanding the foregoing, if the partial destruction of the Building results from
any action, failure to act, or breech of a covenant in this Lease by Lessee, its agents,
employees, or contractors, including, without exception, destruction by fire, Lessee’s
obligation to pay Rent and other obligations under this Lease shall not be abated
while the Building is being repaired, and Lessee shall bear the full cost of such repair.

Commercial Lease Agreement
One West Holdings, LLC — Tundra Brewing, LLC & 6$ TYQ
Page 17 Lessor Lessee
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19. Quiet Enjoyment. Lessor covenants and agrees that Lessee, upon Lessee's paying the Rent
and observing all of the terms, covenants, and conditions desctibed in this Lease, may
peaceably and quietly enjoy the Property described in this Lease for the Term of this Lease.

20. Default. Any of the following acts ot omissions shall be a default by Lessee and a material
breach of this Lease;

a. the failure by Lessee to pay the Rent described in this Lease; or

b. the failure by Lessee to do, keep, obsetve, and petform any of the other tefms,
provisions, covenants, and conditions of this Lease required to be kept, obsetved,
and performed by Lessee.

Where the default is for breach of this Lease other than a payment of Rent, and the default
cannot be practicably cured within ten (10) days, Lessee may propose to Lessot, within ten
(10) days of notice of the default, a plan by which the default will be cured within sixty (60)
days, and if the proposed plan is feasible and is proposed in good faith, the proposed plan
for cure of the default will be accepted by Lessor. The default in performance of a plan
approved by Lessor cannot be cured by a new proposed plan.

21. Remedies on Default.

a. In the event of any default by Lessee, and at any time thereafter, the Lessor may
setve written notice to quit upon Lessee. The notice to quit shall provide that Lessor
elects to terminate this Lease upon a specified date not less than ten (10) days after
the date upon which the notice to quit is served upon Lessee. This Lease shall then
terminate upon the date set out in the notice to quit, unless Lessor, in its sole
discretion, and with no obligation that it do so, permits Lessee to cure the default and
recover Lessee's rights under this Lease.

b. Termination of the Lease by setvice of a notice to quit shall not relieve Lessee of the
obligation to pay Rent, except as is expressly set out in this Lease. At 2 minimum,
Lessee shall be obligated to pay the full Rent for (i) the remainder of the cutrent
Term and (if) any Term for which the Lease may have been automatically renewed
under Section 2(a) prior to termination of the Lease. Such renewals for the purposes
of this paragraph shall be considered to be in effect upon the passage of the deadline
to provide notification to terminate the Lease under Section 2(a).

c. No default or failure to petform a proposed plan for cure of a default shall be
deemed waiver by the Lessor unless a written waiver is signed by Lessor, at Lessot’s
sole discretion, and with no obligation to do so, reciting the circumstances of the

Commercial Lease Agreement
One West Holdings, LLC — Tundra Brewing, LLC %M ‘ 25 /¥5
€ssor
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29.

30.

31

Commercial Lease Agreement
One West Holdings, LLC — Tundra Brewing, LLC QL pS (o

marijuana from the premises in the event this Lease is terminated due to a default of Lessee.
In such case, Lessor shall contact AMCO to arrange for the removal of such regulated
matetials.

Memorandum of Lease. The parties agree that this Lease shall not be tecorded. If
requested by either party, the parties will within ten (10) days execute 2 memorandum of this
Lease for recording,.

Estoppel Certificates. Each party agrees, at any time and from time to time, as requested
by the other party with not less than ten (10) days prior notice, to execute, acknowledge, and
deliver to the other a statement in writing certifying that this Lease is unmodified and in full
force and effect (or if there are modifications, that the same is in full force and effect as
modified and stating the modifications); certifying the dates to which the Base Rent and any
Additional Rent have been paid; stating whether or not, to the best knowledge of the signer,
the other party is in default in performance of any of its obligations under this Lease, and, if
so, specifying each such default of which the signer shall have knowledge; and stating
whether or not, to the best knowledge of the signer, any event has occurred which with the
giving of notice or passage of tie, or both, would constitute such a default, and, if so,
specifying each such event, it being intended that any such statement deliveted putsuant
hereto shall be deemed a representation and warranty to be relied upon by the patty
requesting the certificate and by others with whom such party may be dealing, regardless of
independent investigation. Lessee may also include in any such statement such other
information concerning this Lease as Lessor may reasonably request.

Notices. Notices required by this Lease shall be sent by the party required to give notice as
follows:

to Lessor: One West Holdings, LLC
Attn: Jim Gower, Member
1198 South Crown Road
Fairbanks, Alaska 99709-2517

to Lessee: Tundra Brewing, LLLC
Attn: Brian Simpson, Member/Manager
PO Box 61210
Fairbanks, Alaska 99706-1210

or to such other address as the party may have subsequently designated in writing.
Except as provided in this lease, notice shall be complete when delivered ot upon
mailing via certified mail with the United States Postal Setvice, propetly addressed, with
postage and fees prepaid.

Page 21 Lessor Lessee
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8/25/2021

Division of Corporations, Business and Professional Licensing

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

Corporations / Entity Details

ENTITY DETAILS

Name(s)

Type
Legal Name
Entity Type:
Entity #:
Status:
AK Formed Date:
Duration/Expiration:
Home State:
Next Biennial Report Due:
Entity Mailing Address:
Entity Physical Address:
Registered Agent

Agent Name:
Registered Mailing Address:

Registered Physical Address:

Name
Tundra Brewing, LLC
Limited Liability Company
10115579
Good Standing
10/14/2019
Perpetual
ALASKA
1/2/2023
PO BOX 61210, FAIRBANKS, AK 99706

1427 KAREN WAY, UNIT#61210, FAIRBANKS, AK 99706

Brian Simpson
PO BOX 61210, FAIRBANKS, AK 99706

734 CHENA RIDGE ROAD, FAIRBANKS, AK 99709

Officials
(JShow Former
AK Entity # Name Titles Owned
Brian Simpson Manager, Member 50.00
Nellie Scott Member 50.00

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10115579 1/2


http://www.alaska.gov/
https://www.commerce.alaska.gov/
https://www.commerce.alaska.gov/web/cbpl
http://www.alaska.gov/
https://www.commerce.alaska.gov/web/
http://commerce.alaska.gov/web/cbpl
https://www.commerce.alaska.gov/cbp/main/
https://www.commerce.alaska.gov/cbp/main/Search/Entities

8/25/2021 Division of Corporations, Business and Professional Licensing

Filed Documents

Date Filed Type Filing Certificate
10/14/2019 Creation Filing Click to View Click to View
10/14/2019 Initial Report Click to View

1/02/2021 Biennial Report Click to View

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

https://www.commerce.alaska.gov/cbp/main/Search/EntityDetail/10115579 2/2


https://www.commerce.alaska.gov/
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=933701&v=1226575&d=2284978
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=933701&v=1226575&d=2284979
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=933701&v=1226586&d=2285015
https://www.commerce.alaska.gov/cbp/main/Document/Corp/?r=933701&v=1347400&d=2460068

LIMITED LIABILITY COMPANY OPERATING
AGREEMENT
FOR

Tundra Brewing, LLC

A MANAGER-MANAGED LIMITED LIABILITY COMPANY
ARTICLE |

Company Formation

1.1 FORMATION. The Members have formed a Limited Liability Company
("Company") subject to the laws of the State of Alaska. This operating
agreement is entered into and effective upon adoption by the
Member(s).

1.2 REGISTERED AGENT. Brian Simpson
Mailing Address: P.O. Box 61210 Fairbanks, AK 99706

Physical Address: 734 Chena Ridge Road Fairbanks, AK 99709

1.3 TERM. The Company will continue perpetually unless,
(@) Members unanimously vote for dissolution; or

(b) An event occurs which causes the Company’s business to become
unlawful; or

(c) Any other event causing the Company’s dissolution under state
laws.

1.4 CONTINUANCE OF COMPANY. In the event of an occurrence
described in ARTICLE 1.3(c), if there is at least one remaining Member,
the Member has the right to continue the Company’s business.

1.5 BUSINESS PURPOSE. The purpose of the Company is to conduct any
and all lawful business appropriate in carrying out the company’s
objectives.

1.6 PRINCIPAL PLACE OF BUSINESS.
1427 Karen Way

Fairbanks, AK 99709

1.7 THE MEMBERS. The name and residential address of each member
are contained in Exhibit 2 attached to this Agreement.
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1.8

2.1

2.2

3.1

3.2

4.1

ADMISSION OF ADDITIONAL MEMBERS. Members may be
admitted to the Company through issuance of a new interest in the
company with written consent of a majority of the members or the sale

of a member’s current interest, except as otherwise expressly provided
in the Agreement.

ARTICLE II

Capital Contributions

INITIAL CONTRIBUTIONS. The Members will contribute the
Company'’s initial capital as described in Exhibit 3 attached to
this Agreement. The agreed total value of such property and cash
is $100,000.

ADDITIONAL CONTRIBUTIONS. Except as provided in ARTICLE 6.2,
no Member is obligated to make any additional contribution to the
Company's capital.

ARTICLE IlI

Profits, Losses and Distributions

PROFITS/LOSSES. For financial accounting and tax purposes the
Company's net profits or net losses will be determined annually. Profits
and losses will be allocated to the Members in proportion to each
Member's relative capital interest in the Company as set forth in
Exhibit 2 as amended and in accordance with Treasury Regulation
1.704-1.

DISTRIBUTIONS. The Members may determine and distribute
available funds annually or more frequently as the Members see fit.
“Available funds” refers to the net cash of the Company available after
expenses and liabilities, as determined by the Manager. Upon
liguidation of the Company or of a Member's interest, distributions
must be made according to the positive capital or pursuant to Treasury
Regulation 1.704-1(b)(2)(ii)(b)(2). To the extent a Member has a
negative capital account balance, there must be a qualified income
offset, as set forth in Treasury Regulation 1.704-I(b)(2)(ii)(d).

ARTICLE IV

Management

MANAGEMENT OF THE BUSINESS. The Company is managed by
it's Manager. The name and residential address of the Manager is
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4.2

4.3

4.4

4.5

attached as Exhibit 1 of this Agreement. One Manager will be elected
by the Members as the Executive Manager elected by a vote of the

Members holding a majority of the capital interests in the Company,
as set forth in Exhibit 2 and any amendments. The Manager may be
a Member or Non-Member.

MEMBERS. The liability of the Members is limited pursuant to
applicable state law. Members that are not a Manager may not take
any part in the control, management, direction, or operation of the
Company's affairs and have no power to bind the Company. The
Members may advise the Manager, but the Manager is not required
to accept such advice. The Manager has the exclusive right to

control and manage the Company. No Member will be an agent of
any other Member of the Company solely by reason of being a
Member.

POWERS OF THE MANAGER. The Manager is authorized to make all
decisions regarding the Company’s operations and legal affairs,
including but not limited to (a) the sale, development, lease or other
disposition of the Company's assets; (b) the purchase or other
acquisition of other assets of all kinds; (c) the management of all or
any part of the Company's assets; (d) the borrowing of money and the
granting of security interests in the Company's assets; (e) the pre-
payment, refinancing or extension of any loan affecting the Company's
assets; (f ) the compromise or release of any of the Company's claims
or debts; and, (g) the employment of persons, firms or corporations for
the operation and management of the company's business. The
Manager is authorized to execute and deliver (a) all contracts,
conveyances, assignments leases, sub-leases, franchise agreements,
licensing agreements, management contracts and maintenance
contracts covering or affecting the Company's assets; (b) all checks,
drafts and other orders for the payment of the Company's funds; (c) all
promissory notes, loans, security agreements and other similar
documents; and, (d) all other instruments of any other kind relating to
the Company's business.

EXECUTIVE MANAGER. The Executive Manager has
primary responsibility for managing company operations.

NOMINEE. Title to the Company's assets will be held in the Company's
name or in the name of any nominee that the Manager may

designate. The Manager will have power to enter into a nominee
agreement with any person, and such agreement may contain
provisions indemnifying the nominee, except for his or her willful
misconduct.
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4.6

4.7

4.8

4.9

5.1

COMPANY INFORMATION. Upon request, the Manager will supply to
any member, information regarding the Company or its activities. Any
Member or a member’s authorized representative may access, inspect,
and copy all books, records and materials in the Manager's possession
regarding the Company or its activities. These rights may be exercised
at the requesting Member's expense.

EXCULPATION. Any act or omission of the Manager the effect of
which may cause orresult in loss or damage to the Company or the
Members, if done in good faith to promote the best interests of the
Company, will not subject the Manager to any liability.

INDEMNIFICATION. The Company will indemnify any person who was
or is a party defendant or is threatened to be made a party defendant,
in a pending or completed action, suit or proceeding, whether civil,
criminal, administrative, or investigative (other than an action by or in
the right of the Company) by reason of the fact that the person is or
was a Member of the Company, employee, or agent of the Company,
or is or was serving at the request of the Company. The termination of
any action, suit, or proceeding by judgment, order, settlement,
conviction, or upon a plea of "no lo Contendere" does not imply that
the party did or did not act in good faith and in a manner which he/she
reasonably believed to be lawful and in the best interest of the
Company.

RECORDS. The Manager must keep the following at the company’s
principal place of business:

(a) A copy of all formation documents, the operating agreement, and
any amendments;

(b) A current list of the full name and the last known street address of
each Member;

(c) Copies of the Company's federal, state and local income tax
returns and reports, if any, for the three most recent years;

(d) Copies of the company’s financial statements for the three most
recent years.

ARTICLE V

Compensation

MANAGEMENT FEE. Any Manager rendering services to the Company
is entitled to compensation equal to the value of those services.
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5.2

6.1

6.2

6.3

7.1

REIMBURSEMENT. The Company will reimburse the Manager or
Members for all direct out-of-pocket expenses incurred in managing
the Company.

ARTICLE VI

Bookkeeping

BOOKS. The Manager will keep complete and accurate accounting of
the Company's affairs at the Company’s principal place of business or
other location agreed upon by the Members. The Manager will choose
the method of accounting and the Company's accounting period will be
the calendar year.

MEMBER'S ACCOUNTS. The Manager must maintain separate

capital and distribution accounts for each member. Each member's
capital account must be determined and maintained in the manner set
forth in Treasury Regulation 1.704-1(b)(2)(iv) and will consist of the
member’s initial capital contribution increased by:

(a) Any additional capital contribution made by the member;

(b) Credit balances transferred from the member’s distribution account
to the member’s capital account; and decreased by:

(1) Distributions to the member in reduction of Company capital;

(2) The Member's share of Company losses if charged to the
Member’s capital account.

REPORTS. When the Manager close the books at the close of each
calendar year, the manager will prepare and send to each member, a
statement of that Member's distributive share of income and expense
for income tax reporting purposes.

ARTICLE VII

Transfers

ASSIGNMENT. If a Member proposes to sell, assign or otherwise
dispose of all or part of the Member’s interest in the Company, he or
she must comply with the following procedures:

(a) First make a written offer, including the price, to sell such interest
to the other Member(s). The exiting Member may only advertise the

Operating Agreement - 5

Received by AMCO 6.2.21



sale if the other Members decline or fail to elect such interest within 60
days after the offer.

(b) If the exiting member has a buyer of interest, the other current
member(s) have first right of refusal to purchase the exiting members
interest for the agreed purchase price. If there is more than one
current remaining member, the remaining members may combine
funds to purchase the exiting members interest. The exiting member
must show that potential purchaser has full certified funds, or the
ability to get full certified funds before 60 day right of first refusal
period ends.

(c) A majority of the current members must approve the sale of exiting

members’ interests to grant full membership benefits and functionality
to the new member. If a majority of the current remaining members do

not approve the sale, the purchaser or assignee will have no
management or voting rights. The purchaser or assignee is only
entitled to receive the share of the profits or other compensation by
way of income and the return of contributions to which that Member
would otherwise be entitled. The exiting member must disclose to the
buyer or assignee if the current members will not approve the sale.

7.2 VALUATION OF EXITING MEMBERS INTEREST. If a member wants
to exit the LLC, and does not have a buyer of its membership interest,
exiting member will assign its interest to current members according to
the following procedures:

(a) A value must be placed upon this membership interest before
assigned.

(b) If the exiting member and the current members do not agree on the
value of the membership interest, the exiting member must pay for a
certified appraiser to assess the company’s value. The appraiser will
assign the exiting members’ interest a value according to the exiting
members’ interest percentage.

(c) The current members must approve the certified appraiser used by
exiting member. Current members have 30 days to approve the
exiting members certified appraiser. If current members disapprove
the certified appraiser, they must show evidence to support their
disapproval of the certified appraiser as a vendor qualified to appraise
the company. Current members may not stall the process by
disapproving all certified appraisers.

(d) When a certified appraiser places a value on the company, a value
will be placed on the exiting members’ interest according to exiting
members’ percentage of membership interest.
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7.2

(e) If current members disagree with the value placed on exiting
members’ interest, current members must pay for a certified appraiser
to value the company and the exiting members’ interest according to
the same terms.

(f) Current members’ appraisal must be completed within 60 days or
right of current members to dispute the value of exiting member’s
interest expires.

(g) Upon completion of current members’ appraisal, the exiting
member must approve the value placed on exiting members’ interest.
Exiting member has 30 days to approve this value.

(h) If the exiting member does not approve the current members’
appraised value, then the value of the company will be determined by
adding both parties’ appraised values, then dividing that value in half,
creating the value of the exiting members’ interest.

DISTRIBUTION OF EXITING MEMBERS INTEREST. Upon
determination of exiting members’ interest value, the value will be a
debt of the company. The exiting member will only be able to demand
payment of this debt at dissolution of the company or by the following
method:

(@) The company will make timely payments.

(b) The company will only be required to make payments towards
exiting member’s debt if the company is profitable and passes income
to current members.

(c) The company must make a debt payment to the exiting member if
the company’s income surpassed 50% of the total determined value of
the exiting members’ interest in one taxable year. (Example: If exiting
members’ value was $100,000 and current member(s) received over
$50,000 taxable income in the taxable year, the LLC would owe a debt
payment to exiting member. If current member(s) only received
$40,000 in passed income, there would be no payment due.)

(d) The debt payment must be at least 10% of the value of the passed
income to current members.

(e) The company must make payment to exiting member within 60
days of the end of the company’s taxable year.

(f) The payment schedule will continue until the exiting member’s debt
is paid.
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(g) If the company dissolves, the exiting member will be a regular
debtor and payment will follow normal dissolution payment statutes.

(h) The exiting member’s value of membership interest assigned
current members may NOT accrue interest.

(i) The company may pay the amount owed to the exiting member at
any time.

ARTICLE VI

Dissolution

8.1 DISSOLUTION. The Member(s) may dissolve the LLC at any time.
The Member(s) may NOT dissolve the LLC for a loss of membership
interests. Upon dissolution the LLC must pay its debts first before
distributing cash, assets, and/or initial capital to the Member or the
Members interests. The dissolution may only be ordered by the
Member(s), not by the owner of the Member’s interests.

Operating Agreement - 8

Received by AMCO 6.2.21



CERTIFICATION OF MEMBERS

The undersigned hereby agree, acknowledge, and certify that the
foregoing amended operating agreement is adopted and approved by
each member, the agreement consisting of 11 pages, constitutes, together
with Exhibit 1 and Exhibit 2, the Amended Operating Agreement of Tundra
Brewing, LLC, adopted by the members as of May, 10th 2020,

Members

Brian Simpson
Percent: 50%

Nellie Scott
Percent: 50%
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EXHIBIT 1

LIMITED LIABILITY COMPANY OPERATING AGREEMENT

FOR
Tundra Brewing, LLC

MANAGER

By a majority vote of the Members the following Manager was elected to
operate the Company pursuant to ARTICLE 4 of the Agreement:

Brian Simpson

Printed Name
Executive Manager

P.O.Box 61210

Fairbanks, AK 99706

The above listed Manager(s) will serve in their capacities until they are
removed for any reason by a majority vote of the Members as defined
by ARTICLE 4 or upon their voluntary resignation.

Signed and agreed this 10th day of May, 2020.

du. DPrpasn
Signature of Member

Brian Simpson
Printed Name

Nelli xﬁ/cfék

Signature of Member

Nellie Scott
Printed Name
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EXHIBIT 2

LIMITED LIABILITY COMPANY OPERATING

AGREEMENT FOR
Tundra Brewing, LLC

LISTING OF MEMBERS

As of the 10th day of May, 2020 the following is a list of Members of the
Company:

Name: Brian Simpson Percent 50%

Address: P.O. Box 61210
Fairbanks, AK 99706

Name: Nellie Scott Percent 50%

Address: P.O. Box 61210
Fairbanks, AK 99706

Authorized by Member(s) to provide Member Listing as of this 10th day of May, 2020.

Brian Simpson

Nellie Scott
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