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FIRSTAMENDED AND RESTATED OPERATING AGREEMENT
FOR

BLINKING OW1. DISTILLERY, 1L.C

TIIS FIRST AMENDED AND RESTATED OPERATING AGREEMENT
Agreement™) is entered int eptember 26, 2022 by and among Brian Christenson

(Brian™) and Rebin Chri

“Minager”) and those individuals set forth on Exhil

herein by reference, and as may be amended fom time o

Member and colleetively as the Members),

A. February 19,2014, d Robin caused to be filed with the California Secretary of

State the Articles of Organization for Blin Distillery, 11.C as document number

cuted an Operating Agreement
nia corporation

. Subsequently nbers all as set forth on Exhibit A
(“Initial Memb

and R
1, and addre:
applicable state and federal Laws
NOW THEREFORE, the Mes

ARTICLET
DEFINITIONS

d in this Agreement have the meanings s,
clsewh i ment and when not so defined shall have the nings set forth in

‘alifornia Corporations Code §17701.02

L1 "Act” mean »d Uniform Limired Liability Company
osmia Corporations Co 13.13), inchuding amendments from time to time.

ted Capital Contribution” is defined in Article TV, Seetion 4.6(a).

4.3(a).

FIRST AMENDED AND RESTATED OPERATING AGREEMENT
FOR
BLINKING OWL DISTILLERY, LL(

THIS FIRST AMENDED AND RESTATED OPERATING AGREEMENT

ot forth on Exhibit B all cto and incorporated
ce.and 2 amended from time to time (referred to individually
Member and collectiv

A Tebruary 19,2014, Brian and Robin caused to be [iled with the Califoria Secretary of
of Organization for Blinking O LLC as document number
20140511008

B, Immediately following formation, Rebin and Brian exceuted an Operating Ag
and assigned their interest to the BOD Holdings. Inc.. a Califomia corporation

€. Subsequently, the C dded addirional members all as h on Exhil
vitial Members™).

The Com
Agreement (o provide
applicable and fed
NOW THEREFORE, the Memb s follow

ARTICLE 1
DETINITIC

. California Revised Uniform | imited 1iabili
rporations Code §§1 -17713.13), including amendments from time to Lime

detined in Article IV, Section 4.6(a)

{in Arficle 1V,

FIRST AMENDED AND RESTATED OPERATING AGREEMEN
BLINKING OWL DISTILLERY, LLC

THIS FIRS T AMENDED AND RES TATED OPERATING AGREEMENT
(“Agreement”} s entered into s ol S by and among Brian Christenson
n (“Robin ¢ with Brian,
e individuals set forth on Exhibit *B” attached hereto and inc
may b amended from fime fo time (referred to individual
y s the Members).

in cansed to be tiled with the California Secretary
. for Blinking Owl Distillery, LLC as document mumber
Immediately following formation. Robin and Brian executed an Operating Agreement

ned their ind to the BOD [

. Subscquently, the Company added additional members all as set forth on Exhibit A
(“Tnitial Members”)

017, the Operating Agreement was amended to provide, in part, that
| Members had the right to amend, alter and/or repeal the Operating Agreement.

E. The Company now desires to adopt this First Amended and Restated Operatin
Agreement to provide for the addition of non-voting members, and address other updar
applicable state and federal Ly

NOW THEREFORE, the Membe

ARTICLE I
DEFINITIONS

Capitalized terms used in this Agreement have the meanings specificd in this Article or
nent and when not so defined shall have d ings set forth in
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14, “Affiliate” of a Member or Manager means any Person directly o indirectly,
i rics. cantrolling, controlled by, or under comman control with the

g the ferms “controlled by~ and “under

tor indireet, of the power o direct or

, whether through membership,

through one or more inferme

1 Amended and Restated Operating

originally exccuted and as amended from time to time

*Articles of Organization” ed in Corporations Code §

applicd to this Company

11 net revenues fiom the Company

refinancings, and other dispositions of Company property

in the Manager’s sole discretion, deems in exeess of the amount reasonably
ting requirements of the Company, including debt

ans, for any item of Company property £o
ok Value for depreciation, cost recovery, ot other
compuled in aceordance with Treasury Regulation
Book Depreciation

ook Depreciation” means, for any item of Company property for a given fisci
ar, a percentage of deprectation or other cost recovery deduction allowable for foderal income:
tax purposes for that item during that fiscal year equal to the result (expressed as a p
iding (1) the Gross Asset Value of that item at the beginning of the fiscal year (or

obtained b
of the item at the

the acquisition date during the fiscal year) by (2) the federal adjusted rax bas
inning of the fiscal year (or the acquisition date during the fiscal year).
basis of'an fiem is zero, the Manager may determine Book Depreciation, provided that he
does so in a reasonable and consistent manner.
112, “Capital Accoun f to any Member, the aceount re
capital interest of the Member in the Company, consisting of the Member s initial Capital
Contribution maintuined and adjusted in accordunce with Article ITL, Section 3.5,

14, “Affili a Person directly or indirectl,
through one or more intermediaries, controlling, controlled by, or under common control with the:
or Manager. The term “control” (including the terms “controlled by” and “under

t or indirect, of the power to direct or caus

riginally executed and as amended from time fo time.
L6, “Asticles of Organization” Is defined in Corporations Code
applicd to this Compan:

17, [Reserved]

L8 ing Member' means a Member who by means of'a Transfer has
teansferred an Economic Interest in the Company to a Transteree.

1.9, “Available Cash” means all net revenues from the Company’s of
including net proceeds from all sales g5, und other dispositions of Company property
that the Managers, in the Manager’s sole discretion, deems in excess of the amount reasonably

rafing requirement npany, including debt reduction and Rs

110, “Book Adjustment: r any item of Company property for 3 given fi
year, adjustments with respeet 1o Book Value for depreciation, eost reea very, o other
amortization dedn ain mputed in accordance w ulation
§1.704-1b)()(iv)(E), including Book Depreciati

LIL “Book Depreciation” means, for any “ompany property ot  given I
ation or other cost recove jon allowable for federal incomy
that fis qual to the result (expressed as a percentay
iahuc of that item af the beginning of the fiscal year (or
iom date during the fiscal year) by (2) the federal adjusted tax basi
g of the fiseal y ition dute during the fiscal year). I the adjusted tax
is of an item is zero, the Manager may determine Book Depreciation, provided that he ol
does so i nable and consistent mauer.
Capital Account” means, with respect to uny Member, the account reflecting the
L of the Member in the Company, consisting of the Member s initial Capital
ntribution maintained and adjusted in accordance with Article IIL, Section 3.5,

any
ontrolled by, or under common control with the
(including the ter trolled by” and “under
the possession, or indirect, of the power to dircet or cause
on, whether through membership,

ated Operating A

16, “Articks of Organization™ is defi
to this Company,

[Reserved]

110, “Book Adjustments” means, for any item of
year, adjustments with respect to Book Value for depreciation, cos
amortization deduction ov g oss computed in accordmee with Ir

M4-1(b)2)(iv)(g), including Kook 1epreciation.

cigtion™ means, for any item of Company prop ag
 depreciation or other cost rec duction allowable tor fed

for that item during that fiscal year cqual fo the result (exr P

obtained by dividing (1) the Gross Assct Value of that item al the by of the fiseal year (or
on date during the fiscal year) by (2) the federal adjusted Lax basis of the item at the
fthe fiscal y the acquisition date during the fiscal year). If the adj

of an item is 7e1

112, “Capital Account™ means, with re:
capital interest of the Member in the Company,
Contribution maintained and adjusted in accordance with Article 111, Seetion 3.5

of the Member’s initial Capital
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. “Capital Contribution” means, with respect to any Member, the amount of mone,

ndered or to be rendered, and the fair market value of any property (other than
‘money) contributed to the Company (net of liubilities secured by such contributed property that
the Company is cansidered o assume or take “subjeet to” under Internal Revenue Code §752) in
consideration of s Percentage Tnterest held by such Member. A Capital Contribution shall not be
deemed a loan unless otherwise agreed to by the Company and the Managers.

114 “Capital Hyent” means a sale or disposition of any of the Compuny’s capital
assets, the recipt of insurance and other proceeds derived from the involuntary conversion of
Company property, the receipt of proceeds from a refinancing of Compiny property, of 4 similar

lass B Member™ mean

“Class A Membership Tnterest” means a Cla : in the Compa
reluding the Class A Member's Economic Interest, an (¢ or participate
any right to intormation

ship Interest” means a Class B Member’s rights in the
ctively, including the Class B Member’s E Interest, any rights afforded
Agreement and the re d any right to information
coneerning the business and affairs of the Company. Class B Members have no voting rights
other than a5 required

the Internal Revenue Code of 1986, as amended, and any

SUCCESSOr Provi

ction 4.3(b).
ction 10

“Corparations Code” or “Corp € means Cormporations Code.

with a Person’s
ipacity lance with the ferms

al Contribution” means, w
orto be rendercd fair market value of any property (other than
w0 the Compz r cured by such contributed propert

is conside ibject (o under Intemal Reyenu

respect to any Member, the amount of money,

sposition o any of the
from the i

event with respect fo Company property or ass

L15. “Class A Member” means any Pes
All Initial Memb

116 “Class B Member’

2 the Company,

te o participa

B Membership Interest™ means a Class B Member’s rights in the
Company, collectively, inehuding the Class B Member’s Feonomic Interest, any rights afforded
the Class B Members in this Agreement and the Corporations Code, and any right fo informat
concerning the business and affairs o the Company. Class B Members

by law.

or provision.

L ¥ means the

Agrecment.
121
detined in Ar
Corporations Code” or “Clorp C* means the Califk rporations Code
“Economic Interest” means the right, as originally associated with a Person’s

capacity 15 a Member, to receive oms “ompany in aceardance with the ferms
hether or not the Person remaing a Member or contin

1.13. “Capital Contribution™ means, with respect to any Member, the amount of moncy.
o rendered or to be rendered, and the fair market value of any pro
‘money) contributed to the Company (net of liabiliti
the Company i ered to assume
consideration of'a Percentage Inferest
deemed a loan unless ed 1 by the C

ompany’s eapital

on of

Company pro Fon £ Company property, or a simil
evenl with resp

L1s. A Member” means any e Class A Membership Intes
All Initial Members shall be Class A Membe

116 “Class B Member means any Person who holds a Chass B Membership Interest.

117 “Class A Membership Inferest™ means a Class A Mem ghts in the Company,
collcetively, inchuding the Class A Member’s Hconomie Interest, any right to Vote or participate
in management, and any right to information concemis and alfairs of th
Company.

118 “Class B Membership Interest” means a Clas
Company, collectively, including the Class B Member’s Teonomic Interest, any rights afTorded
the Class B Memb ment and the Corporations Code, and any right 1o information

and affairs of the Company. Cl

required by law

or *IRC” means the Internal Revenue €
ns the company named in Art
“Company Minimum Gain” is defined in Article IV, Section 4.3(b).

“Confidential Informati

ted with a Person's
with the term
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Kleemronie Transmission by the Company™ and “Flectronic Transmission to the
© the meanings set forth in Corporations Code §17701.02()(1)

“Encumber” means the act of creating or puzporting o create an Encumbrance,
whether or not pertected uader applicable law.

1.27 *Encumbrance” means, with respect (o any Membership Interest, or any part of it a
¢, sccutily interest, licn, proxy coupled with an interest (other than as
o mm.phmmnn Agreement), option, or preferential right to purch:

128 “CGiross Assct Value” means, with respect o any ifem of property of the Company,
the item’s adjusted basis for federal income tax purposes. except as follows

(a) The initial
Member o the Company

y proper
dditional intere:

2) the distribution o money or other property (other than u dy
amonnt) by the Company to a \ ousidesation for a Transterabl
; and (3) the liquidat ompany within the meaning of
ion §1,704-146)(2)i1) 2 p that ajustments under
clauses (1) m»..hummu made only il the Members have determined that the
Company must revalue its assets in accordance with Treasury Regulation §1.704-L(b)(2)
(v

(€} The Gro; ot Value of any Company ributed to Member shall
be the [air market value of such ftem ol property on the date of distribution; and

et Value of Company ass e ed (or decreased) to
o the adjusted tax basis o those assets under Internal Reven
abjcet 10 the limitations impo Tnternal Revenue Code
and only 0 the extent that those adjustments are taken into account in determining
1.704-L(b)(2)(iv)(m), and if the Gro
paragraph (a), (h), or (d) of
that Gross . er be adjusted by the Book
Adjustments, if any, taken into account for the asset for purposes of eomputing Profits
and Le

Blevtronic Transmission by the Company leetronic Transmission to the
e the meanings set forth in Corporations Code 1.02¢i)(1)

126 “Encamber” means the act of ereating or purporting o create an Fncumbran

whether or not perfected under applicable law,

curity interest, lien, prox
contemplated in this Agreement), option, or pry ..mn\nthu]mnh.m..

Value” means. with r

(@) "The initial Gro
ber to the Company shall b
agreed by the contributing Member and the Company,

(b) The Gross Asset Value of any item of Company pre shall be adjusted as
(1) the acquisition of an interest or additional interest in the
new or existing Member in exchange for more than 2 de minimi

t Value of Company asscts shall be inereased for decre
1o the adjusted tax basis of those

pitl Accounts und )(m), and if the Giross

Asset Value of an asset hus been de me)muduuuijuukd under paragraph (a), (), or () of

i on 1.20, that Gross A: the Book
Adjustments, if any. taken into
and | osses.

the rights.

125 Electronic Transmission by the Company™ and “Electronic Transmission to the
Company” have the m¢ C de §17701.02())(1).

126 “Encumber” means the act of o ate an Encumbrance,

cr or not perfected under applicable law.

1.27 “kncumbrames” mean;

mortgage, pledge, sc
contemplated in this A

the item’s adjusted basis for federal income tax purposes, except as follows

(1) The initial Gross Asset Value ol any item o[ property coniributed by a
Member to the Company shall be the fair market value of such property. as mutually
agreed by the contributing Member and the Company;

(b) The Gross Asset Value of any item of Company property shall be adjusted as
of the following times: (1) the acquisition of an i or additional interest in the
xisting Member in exchange for more than a de minimis
Capital ¢ amtbation; (2 the distriburion of money or other property (other than @
minimis amount) by the Company o a Member s consideration [or a Transferable

¢ Company within Lh
i)(g); provided, however, that adjustments under
m.lds. only if the M
n accordance v y L704-1b)2)

Asset Value of any C t Member shall
fair market vahue of v fate of ;4

ereased (or decreased) 10
wder Internal Revenue

| determining
“apital Accounts under Treasury Repulation §1.704-1¢b)(2)(iv)m). and if the Giros
Asset Value of has been determined or adju




“Initial Members” means those Persons whose names are set forth in Tixhibit “A™,

as amended from time to time.

1.30.
element th

Involuntary I ranst

136
Membership Int
and who remains a Member.

“Member Nonrecor

4.53(d).
139 “Member Nonre

140 *Membership Tnter
Membership Interest owned by a
141 ourse Dedue

142 onrecourse Liability

fer or Encumbrance, whether by ope

means, with respect fo any Membership Inferest, or any

tion of law, pursuant (o court

defined in Article IV, Section 4.3(e).

lass A Membership Tnterest or a Class B

in Article IV, Section 4.3(1).

defined in Article TV, Section 4.3(

1 ial Members
as amended from fime to tin

130, “Tnvoluntary Tran
<lement thereof; any Transfer
sure of a seeurity int

for the benefit of ereditors.

L3

1.32 Tosses.”

133 “Magority of Members™ m
ent more than 50 percent of the €

“Manager” or “Mang

Member Nonrecourse Debt” i

8 “Member Nonrccourse Debl Mir

od in Articl

acquir
d under this Agreement,

ion 4.3(c).

imum Gain™ is defined in Article TV
4.3(d).

140 “Meniber
Membership Inte

141 “Nonrecours

1.2¢. “Initial Members™ means those Persons whose names are set fort
as amended from time (o tim
‘Involuntary Transfer” means

t t0 any Membership Interest, or any
f, any Transfer or Eneumbr:

e, whether by operation of law, pu
exceution of a judgment o other leps

x (0 0r from 8 trustee in bankeupley, 7

1o court
courity interest

including a purported trans|
the benetit of creditors.

al proc

131 i Internal Revenue Code of 195
provision.

s.”" See Article IV, Section 4.

133 of Members” means « Member or Menl Percentage Interests
represent more than S0 percent of the Class A Membership Interests

134 “Manager” or “Managers” means th
o the Persons who from fime to time suceceds any
is serving at the relevant time as a Man

: Person(s) mamed in Article 11, Section 2.9
on as a Manager and who, in cither ¢
135

iy that qualifi

zed Limited Liability Comp:
s under Section 17704.07(a) of the Ae

1.36  “Member” means an Initial Member or a Person who otherwise aequires a O
Membership Interest andior a Class B Membership Interest, as permitted under this Agreement,
and who M

“Member Nosireeourse Debt” is defined in Artiele T

fember Nonrecourse Debt Minimmm Gain” is defined in Article IV, Section

Member Nonreeourse Deductions™ is defined in Article IV, Section 4.3(c
1.40 ss A Membership Interest ot a Class B
bership In

141 efined in Article IV, Section 4.3(f).

142 s defined in Article 1V, Seetion 4.3(g)




143 “Notiee” means a wrilten notice required or permitied under this Agrecment. A
notice shall be deemed giv e rtified mail or for overni

postage and fecs prepaid. in the United Stal

delivery service, for overnight delivery, charges pr red to the sender s account; when
personally delivere omic means, und such

ne or oftice
ve will promptly

communicale the notic 1o the recipicnt.

144 rcent of the Members™ Percentage Interests o
s A Mombers,

143 cent ans a [Faction, expressed as & percentage, the numerator
cli is the total of'a Member's Capital Account and the denominator of which is the total of
“apital Accounts of all Member

146 *Person” means an individual, partnership, limited partership. trust, estate,
association, corporation, limited liability company, or other entity, whether domestic or

“Profits” and “Losses defined in Article 1V, Section 4.2,

“Proxy’” means a written authorizatio: or an Electronic Transmission (o
1y uthorized by the Member or the Member's attomey-in-fact giving another Ders

hts of that Member, / v not be transmitted orally.

2. or “Treasury Reg” means the Income tax regulations
Department of the Treasury and published in the Federal
er for the purpose of interpreting and applying the provisions of the Code, as such
Regulations may he amended from fime fo time, inchuding correspanding provisions of
applicable successar regulations

serve accounts that the Manager, in the
ably necessary fo meet accrued or contingent liabilities
{ operating cxpenses, and working capital requirements.

come, gain, loss, deduction, o eredit of the
Company.

titten notice required or permitted under this Agreement. A
notiee shal be deemed given or sent when deposited, as certified mail or for overnight deliver
postage and fees prepaid, in the United States mails; when delivered to a recognized overnight
delivery serviee, for overnight delivery, charges prepaid or charged to the sender’s account; wh
personally delivered r the recipient; when transmitted by electronic means, and such
‘ransmission is electronically confirmed as having been successfully ransmitied and a copy is
sent by certified mail or evernight delivery; or when delivered to the home or office of a

nt in the carc o4 person whom the sender as reason Lo believe will promptly

tmunicate the notice to the recipient,

144 “Percent of the Members™ means the specified total of Percentage Interests of the
Class A Members.

145 “Percenta means a fraction, expressed as a percentage, the mumerator
of which is the fotal of pital Account and the denominator of which is the total of
all Capital Accounts of all Members.

erson” means an individual, partnership, limited partnership, trust, estate.
ation, limited liability company, or other entity, whether domes

Profits” and “Lc are defined in Article TV, Section 4.2
™ means a written authorization signed or an Electronic Transmi
Compuny authorized by the Member or the Member’s attomey-in-fact giving another
the power to exereise the voting rights of that Member, A Proxy may not be teansmitted orally.

means the aggregate of Teserve accounts that the Manager, in the
ms reasonably necessary fo meet accrucd or contingent
“ompany. reasonably anticipated operating expenses, and working capital requirem

“Succes " means a Transferee, a successor of a merger o
fon of kaw, or a transferee of all or substant of the business or assets
offa Person

L53 ax Item™ means each of the
Company.

143 notice required or permitted under this A greement. A
notice shall be dec deposited. as certified mail or for overnight delivery,
postage and fees pre ates mails; when delivered 1o a recognized overnight
elivery ery, charges prepaid or ¢
personally delr ipient: when transmitted by electronic
tranemission is clectronically confirmed as having been successfully transmitied und a copy s
et by certified mail or overnight defivery; or when delivered 1o the home or ofTice of
nder has reason to believe will promptly
< to the

144 “Percent of the Members™ means the specified total of Percentage Interests ol the
A Members.

145 “Percentage Interest” means a fraction, cxprossed as a percentage, the numeritor
of which is the tolal of a Member's Capital Account and the denominator of which is the total of
all Capital Accounts o['all

146 s dual, partners| d purtncrship, frust, estatc.
association, corporation, abilicy company, or other entity, whether domestic ot forcign.

5™ are defined in Auticle [V, Section 4.2,

wthorization signed or an kleetronic Transmission 1o
ing another Person
e e .y may nol be transmitted orally
ary Reg”™ means the income tax regulation:
artment of the Treasury and published in the Federal
the provisions ol the Code, as such
ding provisions of
r regulations.

151 “Reserves” means the agercgate of roscrve accounts thal the Manager, in the
Manager’s sole diserction, decms reasonably necessary to meet acerued or contingent liabilities

¢ Compan nably anticipated operating expenses, and working capital requisemen

152 “Successor in Interest” means a Transferee, a successor of a Person by merg
otherwise by operation of kaw, or a trans erce of all or substantially all of the business or asscs

of a P

1.53 Tax Item™ means each item of income, s, deduction, or eredit of the
‘ompany
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with respect o a Membership Tnterest or any clement of 1

nunent, gitt, Lnvoluntary Trauster, Encumbrance, ot other

st or any element of such Membership Interest, direetly or
A under th

Membership Interest, any sale, as:
disposition of such Membership Int
indireetly, other than an Fneumbranee

1o own any part ¢

‘means a Person who has acquired a Member’s Transferable Interest

in the Comp v of a Transfer in accordance with the terms of thi: ement, but who

has not become a Member,

“Transterring Member” mean:
in the Company to a Tran

incd in Article VIIL Scction 8.4,

1t or approval, a ball

“Vote” mea
on 1o the Company

ing, or 4 voice vate or consent given by Flectronic Tran:
with respect 1o a Class A Member, the right o Vote o

160 *Voling Interest” means,
participate in management and any right to information conc d affairs of the
pt as limited by the provisions of fhis Agreement, A Class

proportional 1o that Class A Member's Percentage

£ comprehension b
any and its

161 “Writing” includes any form of recorded message capable
setibe communications betw
d o the Company as defined in

ardinary visual means, and when used to de
Member  shall inchude clectronic transmissions by

Corporations Code §17701.02()

ARTICLE 11

ARTICLES OF ORGANIZATION

2 The Articles of
were filed with the California S
201405110089. A eopy of the Artieles of O

Exhibit “B™.

Organization, in compliance with Seetion 17702.01 of the Ae
eretary of State on February 19,2014, File Numb:

s filed is attached (o this Agreement

L4 “Te lement of a
ship Interest
jon of such Membership Tnterest or any elemer ueh Membership Tnterest, dircedly or

tly, other than an Tncumbrance that is expressly permitted under this Agreement

ferable Interest” means the right, as originally associated with a Person’s

¢ distributions from the Company in acc

' Member or continues © own any part of

an
i s  Member, to ree dance with the terms
of this Agreement, whether or not the Person remain
1he right.

1,56 “Iransferee” meams a Person who hiss acquired a Member's Transferable Inerest
in the Company, by way of o Transfer in accordanee with the terms of this
has not become a Membe

‘erring Member” means a Member who by means of a ' Irans!

transforred o Transferable Interest in the Company to a'rans|

writien consent ar approval, a ballot cast ata

or u voice volc or consent lectronic Transmission (o the Comps

Memiber, the right to Vote or
ming the business and affairs of the
ment, A Class

ent:

s, and when used 1o describe communications between the Conpas
shall include electronic transmissions by and to the Company a dy

(i)

or “inwriting” inchudes facsimile and other electronic communication

“orporations Code

ARTICLETI
ARTICL. OF ORGANIZATION
2.1 The Articles of Organiation, in complisnce with Section 17702.01 of the
201405110089, A copy
Fxhibit

h Membership In
ly permitted under this Agreement.

weiuted with a Person’s
ordance with the terms
atinu 1 any part of

Transferuble Tnter: ns the right, as orig
capacity fember, 1o receive distributions from the
of this Agreement, whether or not the Per

's Transferable Tnter
of this Agreement, but whe

“Transferring Mer means a Member who by means ol a Transfer has

a Transferable Interest in the Company to a Tran

160 “Voting Ini ‘means, with Tespeet o a Class A Member, the right to Vote or
participate in management and any formation concern and alThirs of the

‘wmpany provided under the Act, except as limited by the pros At A Class
ng Interest shall be directly proportio

nmnications between the
¥ and to the Compa

* includes facsimile and other cl

ARTICLE T
ARTICLES OF ORGANIZATION
ization, in compliance with Section 17702.01 of the A
9, 2014, File Number

2014051 ttached to this Agreemer

ibit “B
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1.1.C, or such other name as

The name of the Company is Blinking Owl Distillery:
0 time

cry, LLC, or such other name as The name of the Company is Blinking Owl Distillery, LLC, r 22.
3 Members, from fime to ti the Mar Majority of Members, including the Class B Members, from time to time the Manag sority o Members, including the Class B Members, rom (i

The husiness of the Company may he conducted under that name, or, in compliance with
any other name that the Manager deems appropriate.

. any other name that the Manager decrs appropriate.

applicable

The principal executive office of the Company shall be at
d

applicable laws, any other name that the Manager deems appropriate
2 cutive office of the Company shall heat §
any other place or place: rmined by the Man:

K. Washington, 2
i Sunta Ana, Califomia 92701, or uny other pluce or pl

Santa Ana, California 92
to time.

10 time
24, Theinitial on the Conpan
et address is | MacArthur Place, Suite 200, California

Zeigler, whose stre
“ompany’s agent £

to time
may from tim hang

rvice of process on the Company shall
1 MacArthur Place, Suite 200, California 92707, The Manager
of proces

The initial

Zeigler, whose strcet address is
may from time fo time change the Company”s agent for sery
The Company shall cngage in the business of and such other 2 mpany shall eng s of spirits distilling. and such o
be conducted under the laws of the State of

a limited Liabili

may legally be conducted under the laws of the State of California,

Members intend the Company to bea limited liability company under th 3
0 the maxizmm e Act, classificd us a partnership for federal and state income tax purpos x
i ble. ights and Fthe Members and Managers shall be determined und

his or obligations of any Member or

a parmership tor federal and state income tax purp
of the Members and Managers s crmined b ers shall be d d und
ligatios A Agreement. To the ¢ ts or obligations of any Member or the Act @ L To the extent that the 1
Manager are difforent because Agreement than tho; or are different beeause of any provision of this Agreement than those rights and ferent because of any provision of this Agreement than those rights and
abligations would be in the 3 " ations would be in the ubsence of that provision, this Ag s tthat provision, th nent shall control to the
permitied by the Act. Neith s permitted by the Act. Neither the Managers nor any Member ! permitted by the Act. Neither the Managen
with the «press infent of the parties 10 this A greement. with the express intent of the parties Lo this Agreem
The term ol existence of the Company shall ¢ The term o L e that the
iration w E f all continue until

ce on the date that the
shall continy Org filed with the California Seci
ybin Christen:

whose address s the principal exceutive oflice of the
ARTICLE 11
'APITAL AND CAPITAL CONTRIBUTIONS

2.8, The Managers of the Company be Brian Christenson and Robin Christenson.

is the principal exceutive office of the Compuny
ARTICLF TIT

CAPTTAL AND CAPITAL CONTRIBUTTONS
ced upon
apital

whose addre:

ARTICLE I
CAPITAL AND CAPITAL CONTRIBUTIONS

Member, Ifa Cl
¢ effective date of this

3.1. Each Class A Member shall contribute to the capital of th pany as agreed upon
ass A Member. I Class A Member fails to make the intial Capital

A Member shall contribute to the capiral
mber. If

pecificd in this Section 3.1 within 30 da
p Intcrest shall terminate, und that

ccified in this Seetion 3.1 within 30 days after th
ss A Member's entire Membership Interest shall terminate, and that €
harmless from any I

failure to make the initial

ction 3.1 within 30 days after the effective date of this
ber’s entire Membership Interest shal| terminate, and that Class A @ A Member's entire Member:

and hold the Company and the other y
caused by the fuilure o make the initial

Agreement, thy 3
Member shall in ather Members harmless from an
cast, or expense, including
Capital Contribution,

mbers harmless from any loss,




ction 3.2 of this Agreemment "'ul\u.li(
Manager shall within 2 : th mber ( faulting
Member™) in writing of o E Member Capital Contributions not made
and shall specify @ number of day
ke an additional Capital Contribution, whi
nal Capital Shortfall
Nondefnlfing Member's Cay e total Capital Accounts of
Nondefault ¢ | Capital Shortfall s not so
any reasonable method to provide Members the opportunity to
make additional € i 3 onal Ca fully
contributed as possible v o ing Memb king < additional
Capital Contributions, cach Member s nferest shall be adjusted to reflect
that the Member's Caapital Account bears o the total Capital Accounts of all Mcmber

3.4 An individual C; c for each M intained in accordance
with there w justed in accordance with

the following provisions

{a) AMember’s Capital Account shall be increased by that Member’s Ca

e nml‘\mw.\_ that Member are of D . and auy item: inthe
¢ specially allocated 1o that Member under Article 1V,

h the

mount of cash
of the Company
fbuted property hat the disributce
ct 1o under Internal §
and (iif) the smount of any items in the nature of expenses or losscs that arc pumll_‘
allocated 1o that Member under Article TV.

hare of any

705(a)(2)(B) or that

wnu,xpw-nduun- umie Treasmry Regulation §1.704-1(h)
ndeductible under Internal

A Member
nal mnm ontribuions.

3.3, Ifthe Class A Members lm:unmuml}‘ 1o make additional Capital
al Capital Coutrbution required under
e © (*“Defanlting Member
« shall within S days afer that Faiture notify cach other Member (3 “Nond
riting of the otal amount of Detauling Member Capital Contrbutions ot m

nable metod o provide Menbers
e additional Capital Contributions, untilthe Addtional Capital Short
contributed s possible. Following the Nondefaulting Members® making of those additional
Capital Contributions, each Member's Pe e g - {the ratio
that the Member's Capital Account bears to the total Capital Accounts of all Member

34 An individual Capital Account for cach Member shall be maintained in accordance
with the requirements of Treasury Regulation §1.704-1(b)(2)(iv) und adjusted in accordsnee with
the following provi

(a) A Member's Capital Account shall be increascd by that Member's Capital
ntributions, that Member 0 items in the nature of income or

(b) A Mentbers Capital 2
Company liabilit
provisions of Treasury Regulation §1

{c) AMember’s Capital Account shall be decreased by (i) the amount of
distributed to that Member; (ii) the Fair Market Value of any property of the Compa
distributed, net of Habilitic: y the distributed property that the distributce
fember is considered (o assume or o be subject 0 ury

expenditures of the Company deserib
are treated as section 705(a)(2)(B) expenditures under Treasury Regulation §1.704-1(b)
(2)(iw)(i) (including sy nondeductible under Internal

. Unless unanimously agreed to by the Cla
dditional Capital Contributios

Contriburions, a Member |~ruwmp\m the additional Capital Contribution required under
Section 3.2 of this Agreement “Alhln 30 days 't agreeing (o do so (“Defaulting Membes
er shall within
Member” ) in writing of the total amount of Defaulting Member Capital Contributions not made
dditional Capital Shortfall), and shall specify a number of days within which
nulting Member n additional Capital Contribution, which shall not he le
than an amount bearing the same ralio 1o the amount of Additios .| apital §
Noudetaulting Member's Capital A
Nondefaulting Members. 1f the total amount of 4 i
contributed, the Manager may use any reasonahle method to provide Members the opportunity to
‘make additional Capital Contributions, until the Additional Capital Shortfall is as fully
contributed as ]m“n-l.- Tollowing the Nondcfaulting Members’ making of those additional
Capital Con = hall be adju eflect the ratio
{hit the Member's Canital Account bears o the soal Captal Acconts of sll Members.

with the requirements of
the foll

(a) A Member’s Capital Account shall be increased by that Member's Capital
Contributions, that Member's share of Profits, and any ilems in the nature of income or
gain that are specially allocated to that Member under Article IV.

(h) A Member’s Capital Account shall be increased by the amount of any

() A Member's Capital Account shall be deercased by (1) the amount of cash
distributed (o that Member: (ii) the Fair Market Value of any property of the Compan:
distributed, net of liabilities sccured by the distributed property that the distributce
Member s ¢ be subject to under Int

) the amount of any ftems in the nafurc of expenses or losses thiat are specially

Account shall be reduced by LI_\— Member’s share of any

ribed in Internal Revem (B) or that

on 705 .m:m—,“vp enditures under Treasury R, n §1.704-1(b)
and losses nondeductible uml\r Internal




Transferred, the transter
1t or portion shall succeed to the transferor’s Capital Account
1 ar portion.

(® The principal amount ory note that is not readily traded on
market and that s contributed to the Couy
:d in the Capital Account of any Person until the Company mak
isposition of the note or until (and to the extent) principal payments are mad
on the note, all in accordanec with Treasury Regulation §1.704-1(b)2)tiv)(d)(2

Fach Member's Capital Account shall be increased or decreased as
sets in accordance with the
i)(D) and 1.704-1(b)(2

1701-10)(4), s applicable. Th

704-1(b) and shall he .mmnml and
Regulations.

part of the Member s Capital
Contribution or o receive any distributions, whether of money or property, from the Company
except as provided in this Agreement.

Capital Account,

3.6. No interest shall be paid on Capital Contributions or on the balance of a Member’s

A Member shall not be bound by, or be persons K enscs, liabililies, or
tions of the Company except s otherwise provided in the Act ot in um Agreement

. Tixcept as otherwi grcement, no Member shall
priority over any other Member with respect fo the refurn of a Capital Confribution or
distributions or allocations of income, gain. losses, deductions. credits. ot items thercof.

ARTICLET
ALLOCATTONS AND DISTRIBUTTONS
4.1 Subjec s o hi . and as deter ) anagers from
{ime to time, and subject 1o the Act, the Profits and T ¢ of
, for Company book purp

Company income, gain, loss, deduction,
lember’s Percentage Interest;

and for fix purpos

provided, however, that there shall be no distributions ta Class B Members until the initial eapital

contributions and loans from Class A members have been repaid in full.

() Ifany ‘Itansferable Interest (or portion thereof) is Iransferred, the tram:

of the Transferable Tnterest or portion shall suceeed to the transferor's Capital Account

corres

establ
note

appli

is

ponding (o the interest or portion.

(f) The principal amount of a pramissory note that is not readily traded on an
lished seeuritics market and that is contributed to the Company by the maker of the
shall not be ineluded in the Capital Account of any Person until the Compan

untl (and extent) principal
vith Treasury Regulatian §1.704- 1) 2)(iv)

TLach Member’s Capital Account shall be increased or decreased as ny
in aceordance with the
i)it) and L.704-1(b
T01-1(b)(4), as

04-1(b) and shall be interpreted and
d in a manner consiste Regulations.

A Member shall not be entitled to withdraw any part of the Member's Capital

Contribution or to receive sy distributions, whether ol money or property, from the Company

exeept as provided in (

6. No i
Capital A

priority over
distribu

interest shall be paid on Capital Contributions or on nee of a Memt

epl as otherwise cxpressly provided in this Agreement, no Member shall ban
er Member with respect (o the return of a Capital Contribution or

cations of income, . deduction o1 items ther

anc
ain, loss, deduction, or credit shall be allocared. for Comps
to each Member in aceordance with that Member's Perc
hall be no distributions 1o Class B Members uniil the initial capital
ns and loans fom Class A members have been repaid in foll

(1) The principal amount of & promis
and that is contribu

note shall not be included in the Capital Account of a n until the Company ma

ikes

a taable disposition of the nole o7 ol (and (o the extent) prineipal payments arc made

3 81704 Mhrllmw
special rules under Tres ulation §
provisions of this Agreement respecting the maintenance of Capital Accounts are
(M-L(b) and shall be interpreted and

3.6. No interest shall be paid on Capital Contributions or on the balance of
Capital Account.

emnher shall not be bound by, or
s of the Company exe

sver any ofher Member with resp
or allocations of income

ALLOCATIONS AND DISTRIBUTION
4.1 Subjeet to the terms of this Agreement, and as determined by the Managers from
time o fime, and subjoct to the Act, the Profits and | osscs of the Company and all items of

s, or

Company . deduc c allocated, for Company ook purposes

ber in accordance with that Member s Percentage [ntere
until the initial
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4.2 Asused in this Agreement, “Profits and L ¢ £ year or other
grcement, an amount equal to the Company’s t ot los

iod specificd in th
3(a), including all

that year or period, determined in accordanee with Tnternal R

pecified in this Agreement, an amount equal o the
Tax Tiems required to be stated separately under Tnternal Revenue Code §703(a)(1), with the

eriod, determin orddance with Inernal
tated separately under Infernal

“Tax Items requir
following adi

otheryise taken info account in computi

income or lo;

mpany described in Internal Revenue Code
5 Internal enue Cod 5 . under
F1(b)(2)(iv) (i) and not atherwise taken into account in

Ircasury Re
from taxable income or shall increase that

Profits or Losse

on of Company property with respect
ral income tax purposcs shall be computcd by
cof the property dispo: anding that the
e

that fiscal year or other period, computed in acco
k Depreciation™ in Section L11; and

(¢) Notwithstanding the foregoing provisions of this Secti
income, gain, loss, or deduction that are specially allocated shall not be taken into
Losses under Section 4.1,

43. 'The following definitions shall apply with respect to this Article 1V

(@) “Adjusted Capital Account Deficit” mea tto any Member, the
deficit balance. if any. in such Member’s Capital A the end of the relevant
3 : Company, after such Membe ceount has been adjusted as
s: (1) the Member's Capital Account shall be increased by the amount of such

in and Member Nonrceourse Debt Minimum
and (2) the Members Capital Account shall be decreased by the amount of the
described in Treasury Regulation §1.704-1(b)(2)Gi)}d)(4)-(6).

This definition ol Adjusted Capital Aceount Defiei is intended 0 comply with the
§1.704-1(b)(2)(i1)(d) and shall be interpreted

(b) Any expenditu ¢ Company described in Internal Revenue Code
5(@)2)(B) or treated &s Internal Revenue Code §705()(2)(B) expenditures under
Regulation §1.704-L(h)2)(iv)(1) and not otherwisc taken into account in

all be subtracted

( 1y with re
to which gain or loss is reco all be computed by
reference to the Fair Market Value of the property
adjusted tax basis of differs from its

overy deductions take
there shall be taken into accounr Book
r o other periad, computed in accordanee with the

fation” in Section 1.11; and

with respect to a
deficit balance. if any, in such Member's Capital Account as of the end of' the relevant
fiseal year of the Company, after such Member's Capital Account has been adjuste
1
Minimum

> mp:
s umount of the

Giain; and (2) the Member’s Capital Account shall be decre:
ury Regulation §1. (ii(dA6).

This definition of Adjusted Capital Account Deficit is intended to comply with the
ins of Treasury Regula §1.704-1(b)(2)(i1)(d) and shall be interpreted

with that R

) Any ineome of the Company that is exempt from federal i
 taken into acconnt in computing Profits or Loss

15(2)(2)(B)

computing Pro
loss: and

(¢) Gainor I rom any disposition of Company propesty with resp
10 which gain or lass s recognized for federal income tax purposes shall be computed by
refirence to the Fair Market Valuc of the property disposed of, notwithstanding that the
adjusted tax basis of the property differs from s Fair Market

ductions f
into account Rook
ith the

(@) Inlien of dep
into account in computing taxable income or la
Depreciation for that fiscal year or other period, computed in accordance
definition of “Book Depreciation” in Seetion 1.1

() Notwithstanding the forcgoing provi ction 4.2, any items of

yme, gain, loss, or deduction that are specially allo all not be taken into
stcount in computing Profits or Losses under Section 4.

wing defini

“Adjusted Capital Account Deficit” means. with respect Lo any Member, th
h Member’s Capital Account ais of the end of the relevant

i atter such Member’s Capital Account has been adju

follows: (1) the Member's Capital Account shall be increased by the amount of such
imum Gain and Member Nonrecourse ebt Minimum

balance, il

Member's share of Company M
z and (2) the Member's Capital Account shall be decreased by the amount of the
bed in Treasury Regulation § 1.704-L(b)(2)(ii)(d)(4)

Ihis definition of Adjusted Capital Account Deficit s intended to comply with the
)(dy and shall be interpreted

provisions of Treasury Regulation §1.704-
consistently with that Regulation.
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mpany Minizum Gain™has the meaning set forth in Treasury Re

ember Nonreeourse Debt” is defined in Treasury Regulation §

{d) “Member Nonrecourse Debt Minimum Guin” for a fiseal year of th
nel incresse in Minimum Gain attributable (o Member Nonr
cemined as set forth in Treasury Regulation §1.704-2()(2)
s the meaning st forth in 1
. the amount of Member
cht cquals the net
Gain attributable

s Debt il such distributions are both from the
:mber Nonrecourse Debt and are allocable (o an increase in Member
Minimum Gain attributable to such Mg Debt, all as
ording to 1t wm ions of 17
determining Member Nonrecours
§1.704-2() shall be followed.

aurscourse Deductions™ has the meaning set forth in Treasury Regulation
04-2(c), The amount of Nonrecourse Deductions for a Company fiseal year equals
Lincrease in the amount of Company Minimum Gain during that lscal year,
reduced (but not below zero) by the aggregate amount of any distributions during that
tiscal year of proceeds ot a Nonrecourse Liability that are allocable to au incre:
Company Minimum Gain.

2) “Nonrccourse Liability” is defined in Treasury Ro

ollowing ial allocations shall be made

(2) Company Minimum Gain Chargcback. Il there ase in Company

ain during a fiscal year, cach Member shall be allocated, before any other
a on under this Section, items o the fiscal year equa
to that Member’s share of the net dee s determined in

aceordance with | reasury Regul

{b) Member Nonrecour
Noarecours

(b) “Com
1.704-2d)(1).

Debt, determine t forth in T

(b) “Company Minimum Gain" has the m; t forth in Treasury Regulation

defined in Ireasury Regulation

(d) “Member Nonrecourse Debt Mininum Gain™ for a fiscal year
ot increase in Minimum Gain attributable to Mes
reasury Regulation §1 704 Debt, determined as set farth in Treasury Regulation §1.704-2(1)(2

(¢) “Member Nontocourse Deductions” has the meaning set forth in Treasury r Deductions™ has the meaniug

Regulation §1.7

incre
1o that Member Nonr

mpany fiscal year, the am
with respect to a Member Nonrecourse Iebt equals the net
ember Nonrecourse Debt Minimum G
al year, reduced (but not
o (0 the Member bearing the

re
Debt and are allocable to an increas b Wncs,nl- of such Mcmhu Nor it e il B B Mt

t Minimum Ciain attributable to such Member Nonrecourse 1ebt, all as Nonrecourse t Minimum Gain erlhll\dh uch Member Nonrecourse Debt, all as
determined sccording (o the provisions o[ Treasury Regulation 04-2(1)(2). Tn determined accordi Regulation §1.704-2(
determining Member Nonrecourse Deduetions, the ordering rules of Treasury Regulation determining Member Nonrecourse Deductions, the ordering rules of Treas ry Regulation.

fiscal year of proceeds of
Company Mininum Gain.

Liabilit;

(a) Company Minimum Gail

(j) shall be followed,

) “Nonreeourse Deduetions™ has the meaning set forth in Treasury Regulation
The amount of Nonrecourse Deductions fo
increase i the smownt of Company Miimurn Gain during that iseal
¢ amount of any distributions during that
fiscal year of proceeds of a Nonrecou i
Company Mininmm Gain,

} “Nanrccourse Liabilit
The lollowir

(1) Company Minimum Gain Chargeback. [fther is a net decrease in Comp

Mmumun Gain during a lln al year, eac h Mrm'hrx allocated, e Minimum Gain during a fiscal cach Member shall be allocated, before any other

ours

ceours

Y allocation under thi
termined in that Member’s share

Debt Minimum Gain Chargeback. If there is a net dember Nonrec inimum Gain Chargeback. Il there is anet
Debt Minimum Gain during a fiscal year (as defined i ¢ in Member Nonrceourse Debt Minimum Gain during a fiseal year (as defined in

1
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the Regulations), any Member with a share of the Member Nonrccourse Dbt Mi

Gain attributable to that Me Debt g fthe

year should be allocated ftems of Company income and gain f (and, if
neeessary, subsequent years) of the net decrease in Member
Nonr Debt Minimum G et decrease in Meml
Nourecourse Debt Minimum Gain shall be determ

] all not

{©) Qualified Income Oset. I any Member unexpectedly reecives an
adjustment, allocation, or distribution described in Treasury Regulation § L.704-1{b)(2)(i)
(d)(4), (d)(5), or (dN6), that Member shall be allocated items of ( 1y income and
ain (consisting of a prorafa portion of cach item of Company income, inchuding gros:
income and Tor that fiscal ycar) in an amount and manner sufficient o climinate, to
the the Adjusted Capital Account Deficit of that

e ided that an allocation wnder thi ction 4.4(c) shall
be made only iF and to the extent that the Member would have an Adjusted Capital
Account Defieit after all other allocations provided for in this Agreement have been made
as if this Seetion 4 4(c) were not in the Agrecment.

{d) Gross Income Allocation. I the event any Member hs a defieit Cap

Account at the end of any Company fiseal year in excess of the sum o

(1) The amount the Member is obligated to restore nnder any pro
meat, and

(2) The smnount the Member is deemed 1o be obligated 10 restore under
ury Regulation §1 1), (1)(5). cach such Member shall b
allocated items of Company income in the amount of the
pt that an allocation under this Scetion 4.4(d
xtent that the Member would have a de
afier all other allocations provided for in this Aticle 4 hay

huctions ember Nonrecourse Deductions for
al year shall be specially 4l|l”L=l|Ld 1o the Member who hw ars the

are attributable in accordance with Treasury
(D) Nonreeourse Deductions. Nonre

pecially allocated in proportion o their res
ar,

the Regulations), any Member with a share of the Member Nonrecourse Debt Minimum

n attributable to that Member®s Nonrecourse
should be allocated items of Company incor

"

uent years) equal to that Memb

e Debt Minimum Gain. A Member:

permitied under T

(e) Qualif
adjustment, allocation, or distribution dese

(). (d)(s d)(6). that Member shall be allocated iten

in Member
in Member

Regulation §1.704-1(h)(2)(d)
of Company income and

ain (consisting of a prorata portion of cach item of Company ncludi

income and gain for that
the

ount and manner suffi

Member as quickly as possible: provided that an allocation under this Section 4.4(c) shall

be made only if and 10 the extent that the Member would hay

Account Deficit after all other allocati
s if this Section 4.4(c)

an Adjusted Capital
Agreement have been made

(d) Gross ITncome e event any Member has a deficit Capital

Account at the end of sy Company fiscal year in ¢

(1) The amount the Member is abligat

allpcate

of the sum of:

mder any provision of this

wcept tha amallocetion under ths, Sevtion 4.4 shall b mad only i 0 he
apital Account in excess of that sum
d for in this Article 4

tent that the Member would have a deficit

() Nonrecourse Deductions. Nonrecourse Deductios

iy allocated in proportion to their Tespec

arcement

ourse Deduetions for
who bears the

cgulations), any Member with a share of the Member Nomrecourse cbt Minimum
Gain attributable (0 that Member's Nonrecourse Debtas of the beginning of the fiscal
year should be allocated ifems of Company income and gain for that year (and, it

3 quent years) equal to that Member’s share of the net decrease in Member
Nonrecourse Debt Minimum Gain. A Member’s share of net d e in Member
Nonrecourse Debt Minimum Gain shall be determined under Tra
§1.704-2(; Meamher shall ot b subject o the Torcgoing, chargebuck o the extent

(¢) Qualified Income
adjustment, allocation, or distr
(AN, (dns),
n of each item of Compa:
;mm that fiscal year) in an amount and mann
by the Regulations. the Adjusted Capital Account Deficit of that
Member as quickly as possible: provided that an allocation under this S
be made only if and fo the extent that the Member would have an Adj
Account Deficit afier all other allocations provided for in this A greement ha
Fihis Scction 4.4(c) were not in the

() Gross Inc
uar at the end o ompany fiscal year in ex

(1) The amount the Member is obligated Lo estore under any provision of this
ment, and

(2) “The amount the Member i
Ireasury Regulation §1.704-2(2)(1), ()5
[c o the amounl o
cept that an all
tent that the Member would have a deficit Capital Ac
afier all other allocations provided for in this Article 4 ha
44(c) and this Section 44(d) were not in the

of loss with respect 1o th oursc Debt to which those
Member Nonrecourse Deductions are attributable in accordance with Treasury
Regulation §1.704-2(3)(1),

(f) Nomrecourse Deductions. Nonrecourse Deductions for any fiseal year shall be
pecially allocated in proportion to their respective alloe
ar.
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4-1(b)(
st in determining Capital

Member in complete liquidation of the Member's

the adj p all be r:

734(b) or 743(b) s required
141 (BN 2)(iv ) m)(9) 10 be
as the result of a distibution 10 2
interest in the C

d of gain (if the adju;

increases th ' ) o loss (if the adjustment decreases the basis), and the

gain o loss shall be specially allocated (o the M
in the Company in
or to the Partner to wh

041 (BH2)Gv)(m) (4) applics

4.5, Member Nonrecourse Deduetions for an
the Members in the same proportion as Protits are all

s in accordince with their inter
L0020 2) applics

ar of the Company shall be allocated to

ed under Sex 4.1, provided that a

Member Noarecourse Deductions for any fiscal year or other period shall be allocated 10 the
Member who bears (or is de to bear) the cconomic risk of loss with respect to the Member
Nonrecourse Debi to which those Member Nonrecourse Deduetions arc attributable in

accordance with Treasury Regulation §1.

al year of the Company, P exces

of Lo ompany resulting

tin that r shall be allocated to the Members in the following orde

Capil
climingted

ch Member, the
ompany over all prior

lted from Capital Event

{b) Among the Members in the proportion that the Capital Contribution of cach
ember bears fo the total Capital Contributions of all Members

4.7. In any Company . of Profits of the Company, resulting from a
Capital Event in that fisca ated to the Members with positive Capital
Accounts, in proportion fo their positive Capital Account balances, until no Member has 2

apital Account. Tor this purpose, Capital Accounts shall be reduced by the adjustments

forth in Treasury Regulation

4.8, Any Unrealized Appreciation or Unrealized Depreciation in the values of Company

property distributed in kind to all the Members shall be treated in accordance with applicable

law.

fom 754 Adjusiments xtent an adjustment to the adjusted ta
basis ofany C mpany st under Internal R
under Treasury Re 41
talken into account in derermining Capital Act
Member in complete lquidation of the Member s interest i
the adjustment fo Capital Accounts shall be

course Deductions for any fiscal year or other period shall be allocated to the
ho bears (or is deemed 1 bear) the cconomic s with respect 10 the Member
Mrmbr:[ Num-‘ml se Deductions are attributable in

from a € ‘uul[\ ntin that fiscal year shall be allocated © the Members in the following order

() To Members whose Adjusted Capital Coniributions are in excess of their
ital Accounts, in proportion fo tho antil all of those excesses have been
‘Adjusted Capital Contributions” means, with respect (o cach Member, the
that Member’s co he ¢ 11 prior
0 the Member

(h) Among the Members in the proportion that the Capital Contribution of cach
Member bears 10 the total Capital Contributions of all Members

xcess of Profits of the Compa

Capital Fvent in that fiscal year, \lm\l be .n\lwulu( to the Members

Accounts, in proportion 10 their positive Capital Account balances, unil no Member has
C

y Unrealized Appreciation or Unre i ues of Comps
distributed in kind to all the Members shall hu treated in accordance with appli

dent an adjusiment o the adjusied tax
basis of any Compan er Interna 'x-m\-[wir )
under Treasnry Regulation §1.704-1(b)(2) Gv)( § )iw)m)id)
aken into aceount in determining Capital Accounts as the result ofa distribution to
Member in complete liquidation of the Member’s interest in the Company, the amount of
the adjustment 10 Capital Aceounts shall be treated us an item of gain (if the adjustment
increases the basis of the asset) or oss adjustment decreases the basis), and the
& y Members in accordance with their int
in the Company in the eve gulation §1.704-1(h)2)(iv)(m)(2) applies.
ar o the Partacr (o whom the disteibution was made in the cvent that Treasury Regulation
§LT04-100)(2)ivHam)(4) appli

4.5. Member Nonrecourse Deductions for any car of the Comp: hall be allocated to
in tho same proportion as Profits arc allocated under Section 4.1 provided that any
car or other period shal be allocated fo th
with re the Memb
Nonrecourse Debt to w hu\l those Member Nonrecourse Deductions are attributable in
accordance with Treasury Regulation

46. scal year of the Company, Profits in ex
troma C: .\l Event in that fiscal all be J!r‘ﬂ to the

(1) To Members whose Adjusted Capital Contributions
. in proportion 1o those exeesses, until all of those have been
<liminated. “Adjusted Capital Contributions™ means, with respect to each Member, the
Fthat Member's contribution fo the capital of the Compar
distributions to the Member that have resulted from Capital Events
Among the Menbers in the p thar the Capital Contributic
Member bears to the fotal Capital Contributions of all Member

In any Company fiscal year, Losses in excess of Profits of the Company. resultin
Capital Event i that fiscal yea,shall be allocatcd t the Members with posiive Capial
e posifive Capital Account balances, untl no Member has a
Accounts shall be reduced by the adiustments
J(d)-(6)

ized Depreciation in the values of Company
be treated in accordance with applic
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49. Any iten ofincome, gain. loss, o dduction wih respect 9 any propery (other than
) that ha

revalued under the provisions of Aricl

allocated to the Member for incame tax purpos

{ake into account the variation betyeen the tax hasis of the property und its Fair Markel

ncome tax pusposes in the manner
§ “traditional” method

(4-3(b), except that any other method allowable under
for any contribution o property with respeet 10 which thes
Member and the Man: L if the Manager and the

c nnﬂv\mng:l\[rml\r are Attiliat ot Affiliates of the

Munager).

4.10. Tn the casc of'a Trar
Company, the Tray
based on the muber of da
the Tran: ing Member and Ix ns agn s.m.nh
greed proration hefore the date of the Transfer, Profits or Losses ffom u]vnultv.un
fiscal year shall be allocated to the holder of the Transferable Tnterest on the das

it proation and

Iue of all Company property
tion of an int r addit
xchange for more than a de mi

F Company property under Article 111, Seetion 3.5(g) in aceordance with Ircasury

L704-1(b)(2)

() The Gro
to reflect adjustm

(€) I the Gross em of property has been determined or
adfjusted under Artiele 1, or (b) of this Section 4.11, the
falue shall be adjusted by the Book Depreciation, if any, taken into account
pect to that property ses of computing Profits and Lo

4.9, Any item of income, gain, loss, or deduction with respect to any property (other than
cash) that has been contributed by a Member to the capital of the Company, or that has been
revalued under the provisions of Artiele TTT 5 atis required or permitted o be
allocated to the Member for income tax purposes unk
ut the variation between the tax basis of the property and its Fair Market
shal be allocated solely forincome t2x purpose in the mamner

<ontributing Member a
Mani

4.10.
Compan
based on the mumbe

d Imvnh,ru v\m\l m. be allocated th

Capital v nt oceurred. IFa Transferce makes subsequent Trans
considere f fember” with respect 1o the subsequent Transferee for purposes of

allocations

an (a) The Gross Asset Value of all Company property
or uddditional interest in the Company
apital Contribution; (ii) on the
than a de minimis amount)

(b) "The Giross Asset Value of Company property shall be increased or decr
to reflect adjustments 0 the adjusied s bsis o the property under Tnicrnal R
43, subject to the limitations imposed by In
-1(b)2)ivN(m).

ue of an item of property has been
1 Article T, Seetion 1.24, or subseetion (a) or (b) of this §
alue shall be adjusted by the Book Depreciation, if any, taken into aceo
nd |

come, gain. loss, or deduction with respect to any property (other thin
cn contributcd by a Member to the capital of the Company. or that has been
), and that is required or permitted to be

cash) that has
revalued under the provisi
allocated 1o the Membs
take into account 1

04-3(b), except that any other method allowable under
spect to which there

applicable Regulations mi d For amy contribution of
md if thy M.l ks.rdmﬂh.

s agreement among the contributing M

410, In the case of a Transfer of a Transferable Interest during any fiscal year of the
Company., the Transferri ber and Transferec shall cach be allocated Profits or Losscs

sed on the number of days cach of them held the Transferable Interest during that fiscal year. 10
the T ing Member and Transteree agree to a di proration and advi t
the s,ulpmmlum hefore the datc ofthe Transfer, Profits or | osses from a Capital Fvent
during th I be allocated to the holder of the Transferable Inferest on 1
Capital T entoccurted. Ta Tra makes a subs \quLnITL

Transfesring Member™ s

() The  Value of all Company property shall be adjusted at the
ing times: (i) on the sequisition o[ an interest or additional interest in the Company by a
existing Member in exchange for more than a de minimis Capital Contributions (i) o the
(other fham a de minimis amount) by the Company to
and i) on th figuicion

ember as con vd\.r.m(\vl for a’lrans
. provided.

of the Company within the meaning of Treasury Regulation
tht adjustnts e lauces (1) 4nd () b

iy property shall be inercased or deereased
 the property under Internal Re
d by Intemnal Revenue Code

determined or
124, (a) or (b) of this Section 4.11, the

ted under Article I,
umy, taken into aceount

CGiross Asset Value shall be adjusted by the
with espect (o that property
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4.12. Tis the intent of the Members that each Member's allocated share of Company Tax
Items be determined in reement to the fullest ex 3 ¥ Internal
R
Company is advised that Fthe adoption of new or amended regulations un

we Code §704(b) of suthorized interpretations, the allocations
in this Agreement are unlikely to be respecred s, the
the al g 0 advi

: Code §704(b)-{c). Notwithstanding anything to th

be respected for federal ineome tax putposes

4.13. All Available Cash, other than revenues or proceeds from a Capital Event or the
dissolution of the Company, shall be distributed among the Members in the same manner as
Profits. The partics infend that Available Cash shall be distributed as soon as practicable
following the Manager’s determination that cash is available for distribution. The partics
acknowledge that nces can be given about when h shall be availab
distributions to the Members,

4.14. All Availsble Cash resulting from a Capital Ty
css operations o the dissolution of the Comps
rdanc ith their respective Percentage Int:
ermination that cash i available for distribution

4.15. Il the proce or other disposition ol an item of Company propert
‘property other than cash, the value of that property shall be as determined by the Manag
proceeds ar q hall be taken into ac
Manager in determining A
Tromm operatio

4.16. Notwithstanding any other provi

distribution in conncetion with a liquidation of the Company, or when any Member's infercst i
quidated, all items of income and loss first shall be allocated to the Members® Capital Accounts
under this Article TV, and other credits and deductions to the Members” Capital Accounts shall be
made betore the final distribution is made. The final distribution to the Membe:

as prov

and Arti

Treasury Regulation §1.704-L(b)2)([i)(b)(2)

ARTICLE V
MANAGEMENT

‘ompany’s Busines
tion 2.9, or any

4.12. Tt is the intent of the Membes
Items be determined in accordan
Revenue Code

‘ompany g
Internal Revene Code §704 zed interpretatiol

olution of the Company. shall be distributed among the Me
Profits. The parties intend that Available Cash shall be distributed as soon as pr
determination that cash is available for distril

from a Capital Event (a
o th all be dis
on as practicable followin
vailable for distribution.

4.15. Ifthe proceeds from a sale or other disposition of an item of Company property con
of property other than ash, the value of' 3 s determined by the Manage
ubsed fuc h shall b faken into account by the
in determining Available Cash and the Manager s e whether the cash has
or from a Capital Event,

4.16. Notwithstanding any other pro f ontrary, when ther is a

distribution in conn vith a an : enber’s Interest s

Members’ Capital Accounts

and other credits and deductions to the Membe ital Accounts shall b

ade. The final distribution to the Members shall be made

s provided in Article I, Scetion 9.2(d) of this Agrecment. The pro Pthis Scetion 4.16
and Article IX, Scetion 92(d). shall be construed in accordance with the requirements of

5.1 The Company’s Business shall be managed by the Persons named as Managers in
 as provided in Seetion 5.3 Fxcept as

412 Itis the intent of the Members that cach Member s allocated share of Company Tax
Tiems be determined in aceordance with this Agreement 10 the fullest extent permitted by Tnternal
de §704(b)-(c). Notwithstanding anything to the contrary in this Agreement, if the
of n amended regulati
nce of authorized inferpretations,

cr is granted the power (6 smend the allocation provision
untants and legal counsel, to the minimum extent necessary

al income fix putposes

4.13. All Available Cash, other than révenues or proceeds Fom a Capital Event or the
dissolution of the Company, shall be distributed among the Menbers in the satme manser a
Profits. The parties intend that Available Cash shall be distributed as soon as practicable
following the Manager’s determination that cash is available for distribution. ‘I he partics
acknowledge that no assurances can be given about when or whether cash shall be available for
distributions 1o the Members.

4.14. All Available Cash resulting from a Capital Fvent (as distinguished from normal
business operations or the dissolution of the Company) shall be distributed to the Members in
aceordance with thelr respeetive Percentage Tn s soon as practicable following the
Manager's determination that cash is available for distribution.

4.15. 1f the proceeds from a sale ot ather disposition of un item of Company property consist
of property other than cash, the value of that property shall be as determined by the Manager. ¥
noncash proceeds are subscqu duced 10 cash, that cash shall be taken into account by the
Manager in determining Available Cash and the Manager shall determine whether the cash has

ulted from operatior

4.16. Notwithstanding sny other provisi
distribution in conuection with a liquidatio
Tiquidated, all items of income and loss fi
under this Article IV, and other o and deductions to the Memb
made hefore the final distribution is made. The final distribution (o the M
ction 9.2(d) of this Agreement. The provision
and Article IX. ). shall be construed in accordance with the requirement
I'teasury Regulation -1(b)( (b))

RIICLE ¥
MANAGEMENT

Company’s Business shall be managed by the Persons named as Managers in
sors, selected as provided in Seetion 5.3, Except as




otherwise provided in this Agrecment, all decisions concerning the management of the
C ¥°s Business shall be made by the Vote of a majority, by mumber, of the Manag
Faeh Manager shall serve until the earlicr of (a) the Manager s resignation,
retirement, death, or disability; (b) the Manager’s removal by the Mo d () the
expiration of the Manager’s ferm as Manager, if a term has been designated by a Majority of
Metub I g as BOD Holdings, Inc. mainta ip
inter the right to mantain a position as & Manager. A new
Manager shall be appoinicd o[ Members on the oceurrence of any of the

events,
of Class A Members for (a) a ferm

by a Magorit
not also a Member ¢ owner of a Class A Member may
Agreement, with or without cause at any time by

Unless s othervwise provided in h ement, a Manager who
only Fall other Me

5.4. The Manager shall have the p
Agreement and such other powers and duties
Class A Members, Notwithstanding g0ing, the Managers shall not take any of the
Tollowing actions on behalf of the Company unless a Majority of Class A M

nsented to the taking of such act

< Agreement or by the

(&) Any act that would make it impossible o carry on the erdinary business of the

{b) Any confession of a judgment against the Company:
() The dissolution of the Company:

(d) The disposition of all or a substanial part of the Company’s assets not in the

(¢) The incurring of any debt not in the ordinary course of busincss
() A change in the nature of the principal business of the Company:

(g) “The incurring of any confractuat obligation ot the making of any capital
enditure with 3 total cost o more than $25,000;

retirement, death, or
cpiration of the Manage
Members; provided, ho

 the powers and dutics described in

ajority of
ership

of this

ement and such other powers and duties s may be preseribed in this Agreement or by the
ding the foregoing, the Managers shall not tuke any of the

(b) Any confession of a judgment ag:

(¢} The dissolution of the

() The disposition of all or & nfial part of the Compa

ordinary course of business

(¢ The incurring of any debt not in the ordinary course o

in the nature of the principal busine

The incurring of any contractual obligation or the 1
expenditure with a total cost of more than $2

iking of any capitul

atherwise provided in this Agrec:
Company’s Business shall be made

bility: (b) the Managers removal by the Members
expiration of the Manager’s term as Mana signated by a Mujority of
Memb
inferest in the Company ‘maintain a pe
Manager shall 0 Majority of Membs

. Ea s for (2) a term
piring with the a essor, or (b) a term expiring at a definite time specitied
by a Majority of ¢ ; n with such an appointment. A Manager who is
not also a Member or a controlling owner ol'a Class A Member may b subjeet to this
Agrecment, with o without cause at any time by aetion of a Majority of Clas
Manager whe

5.4, The Manager shall have the poy
Agreement and such other powers and duties as may be prescribed in this Agreement or by
Class A Members. Notwithstanding the fore all not take any of the
following aetions on behalf of the Company unless a Majority of Clas
consented (o the taking of such action.

1d make it imp -arry on the ordinary busine

sion of a judgment against the Compan
the Company

() The disposition ofall o7 u substantial part of the Compiny
ordinary course ol husiness:

(€) The incurring of any debt not in the ordinary course of busi
(1) A change in the nature of the principal business of the Company:

The incurring of any tual obligation or the making of any capital
xpenditure with 4 tatal cost of more than $25,000:
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(k) The filing of'a petition in bankrupicy or cntering into an arrangement among
action constituting a

of the Manag:
jority of the Managers

cting through the use ol teleconference
mipment, provided that all Managers participating

edged that the Manag: s interests to
which the Man evotes part of the Manager' I devote s much time
to the conduct of the bus wi good faith.
and discretion, deems nec

ers shall be entitled o compensation for the Man: vices as
A Members, and (o reimbursement for all expe asonably incurred
rtormance of the Manager’s duties

5.8. The Company shall have a President, who shall be a Manager. 'The President shall
be the chiel officer of th cneral supervision of the business
and atfairs of the C . embers and of Managers, and shall
have s ed in n chief executive officer. A Majority of the
Members may provide for additions rs of the Company, may alter the powers and dutics of
the President. and shall establish the powers and duties of all other officers and the compensation
of all Company oft

5.9, The Managers shall cause all assets of the Comp:
held in the name of the Compan

e mote ace
cognized finan o ¢ nam B 00

(h) The filing of a petition in bankruptcy or entering into an arrangement among
the Company’s creditars; and

(i) The entering into, on behall of the Company, of any transaction constituting u
anization” within the meaning of C §1771L0L

Actions of the Mana a as otherwise provided i this
a majority of the ¥ of the Managers need he held,

s under this Agreement may
aken without & mecting if a majority of the Managers individually or collectiv
wiling to the aetion.

Managers may participate in the meeting through the use of a teleconterence,
videaconference, or similar communications cquipment, provided that all Managers participating
s can hear one another

The Managers shall keep or cause to be kept with the books and records of the Company
full and accurare minutes of all meetings, notices, and waivers of no ‘meetings, and all
written consents to actions of the Managers

6. Tt is acknowledged that the Managers have or may have other business interests to
which the Manager devotes part of the Manager's time. The Manager shall devote as much time
10 the con mess of the Company as the Manager, in the Manager’s own good Faith
amd diseretion, deems nee

7. The Manag for the Manager
determined by the Class A Members, and to reimbursement for all expenses re
by dutics.

The Company
utive officer of mpany and general
amd affairs of the Company, shall preside at all mectings of Members
have any other pawers and dutics
provide for additional office

5.9, The Managers shall cause all assets
held in the name of the Company.

1

(h) "The filing of a petition in bankruptcy or entering into an arrangement among
the Company’s creditors: and

a

fion required or permitted to be taken by the Vi
be taken without & meeting if'a majority of the Managers individually or collectively onsent in
the action.

Managers may participate in the ms  of a teleconference,
videocon(: or similar communications equipment, provided that all Managers participatis
in the meeting can hear one another.

s shall keep or cause to e kept with the books and records of the Company
full and accurate minutes of all mectings, notices, and waiv
wriien consents to actions of the Man:

which the Manager devotes part of the M
0 the conduct of the business of the Compar
and discretion, deems ne

viees
and to reimbursement for all ex sonably imcurred
of the Manager™s duli

ipany shall have a Pr all be a Manag
¢ officer of the Company and shall have
and alfairs of th, ers. and shall
harve any other powers and dutics usually vested in a chicl executive officer. A Majority of the
Members may provide for additional officers of the Company, may alter the p and duties of
I establish the powers and dutics o all other officers and the compensation
of all Company offic

5.9. The Mana mpany, whether real of p
held in the nam

10. All funds of the Comp: ted in one or more accounts with one or
ized financial institutions in the name of the Company, at locations determined by

N




Withdrawal from those aces all e ¢ ¢ of the Manager the Managers. Withdrawal from th 0 s gnature of the Manager the Managers. Withdrawal from those accounts shall requirc only the of the Manuger

the Managers
or any other person or persons as the Manager may designate.

or any other person of p or any other person or persons
ARTICLE VI ARTICLE VI
‘OUNTS AND ACCOUNTING ACCOUNTS AND ACCOUNTING
F account of the Company’s busingss, in which cach Company 6.1, Complete books of s busin ach Company
e shallbe keptut the Compan transaction shall be fully and accurately entered, ‘s principal
© utive office and at oth tions that the \|.;v\-u.u shall o me from time to time, and
shall be open to inspection and copying on
ed representatives during normal business hours.  The costs of inspection and copying authorized representatives during normal business hours
shall be borme by the Member. 1l be borne by the Mem

entered ‘lllh‘}:.‘p at the Company’s principal

executive ollles and ot ot locations tha the Manager shalldelerevine froun (ime to e, and
il open 1o inspection and copying on reasonable Notice by any Member ot the Member's
authorized representatives pection and copying
shall be bome by the Member.

Financial books and records of the Company shall be kept on the acerual method of Financial b nd  the Company shall be kept on the accrual method of 6.2, Financial bool y hall be kept on the acerual method of
accounting followed by the C for federal ¢ which shll b the method of accountin followed by ﬂuknm]mn\ for federal aceounting. which shall be the method of accounting followed by the Company for federal
income tax purposes, unless the Managers determine, after consultation with the Compan : income tax purposes, unless the Managers determine, afler consultation with the Company’s
cortificd public accountant that the cash method of accounting is more advantag certified public accountant that the cash method of accounting is more advantageous for the
Company. The financial statements of the Company shall be appropriatc and ade l.ulll\PAppxuplurr.\nd adequate for the Compiny. 'The financial statements of the Company shall be appropriate and adequate for th
C: g out the provisions of this Agreement. The Agreement. The Compiny’s business and for carrying out the provisions of this A greement. The fiscal year of the
h December 31. Company shall be January | through Decemb

o the Company, s ond that term if 63. Atall time g the term o s and beyond that
the Manager d ary, the Manager shall keep or cause 1o be kept the books of account the Manager deems it necessary, the Msn
referred to in Section 6.2, together with ed 10 in Section 6.2, logether with:
(2) Acurrent list o the : Jast k sidence address of cach (a) A current list of the full name and ast known busing
Member, together with the Capital Confribution and the shar in Prof
Member;

(1) A current
Member, together with the Capital Contribution and the share ok 085 ther with t]
Member;

(b) A current list of the full name and business or residence address of cach Manager; (b) A current list of the full name and bu
() A copy of the A of Organization, as amended; (©) A tthe Article: Org tion, as amended:

(d) Copies of the Company’s tederl, state. and local income tax or informatio {d) Copics of the Companys federal, state, ad local income tax o information (@ Copics
returns and reports, if any, for the six most recent t returns and reports. if any, for the six most recent taxabl returns and report

An original exceuted copy or counterparts of this A greement, as smende An orig or counterpar amended; ceuted copy or counterparts of this Agreement, as amended;

under which the Articles of Organizat any (D Any powers of uttomey under which the Article on or any (£) Any powers of attorney under the Aticles of Organization or any

(f) Any powers o
amendn id articl

amendments to said articles were exeeuted; amendments (o said articles were exeeuted;

) Financial statements of the Company for the six most recent fiscal yea ) ¥ statements of the Company for i 1 years; and (&) Tinancial statemer
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(k) The hooks and Records of the Company as they relate o the Compa
atfa the current and p:

1£ the Manager deems that any of the foregoing items shall be kept bey
o[ the Compuny, the repository o those items shall be as de

amined, statement;
the Company und its Profi all be prepared, an
ompany's certified public aecountants
en to all Members, All Class A Members shall
fsuch financial

otl about those matters shall be

ach calendar quarter, copics o
ar quarter
css by the Manager or accountants scleeted by the
anaual report to A Member within 120 &

shall include:

() A balance sheet and income statement, and a statement of cash flows of the
the fiscal year; and

of the
ch Member during the fiseal year. Members
, by number, may request interim balance
ybtain an audit
the Company books by cert ; ever, that

1ot mote thin one such audit y fiscal year of mpaty.

6 on bly pract s of each taxable year of the
Compan

Members fo complete their federal and stafe income fix or information returns and a copy of the
Company’s federal, state, and local income tax or information returns for that ye:

ntralized Partnership Audit Rul
Act of 2015, Robin Chri;
any’s “Partncrship Representative” as described in Section 6
a Manager, the Cla
Partnership Representativ

2 s, and Company acknowledge and unde
pursuant to CPAR. the Partnership Representative has sole authority 1o act on behalf of the
Company and all Members with respect 1o any examination by the Intemal Reve
ate 1 I: all at all tim ctin the

(i) The books and Records of the Company s the o mpany’s infer
affairs for the current and past four fiscal years.

Ifthe ¥ that any of the foregoing items shall be kept beyond the term of
gnated by the Man:

ions Code §
Company shall be closed and
and rL

Compan
al stat ts shall be given fo all Members, All Cl:
réquently than at the end of each calendar quarter, copies of such Mnancial
cvious calendar quarter as may be preparcd in the

nnual report (o be

of the Company. ‘Th cctronic transmission by the Company and
shall include:

(a) Abalance sl statement of cash tlows o
as of the clo:

A statement showing the Capital Account of each Member as of the close of the
ar and the distributions, if any, made to each Member during the
2 at least 30 percent of the Members, by number, may request interim
+ and income statements, and may, at their own d i and expense, obtain an mdit of
the Compimy buoks by certified public uccountants seleets
more than one such audit shall be made during
. As soom as s reasonably practicable, afier the end of
Company, the Manager shall send o éach of the Members all information necessary for the
Members to complete their federal and state income (ax or information returs and a copy of the
mpany’s tederal, state, and local income tax ot information returns for that

6.6 Pursuant fo the provisions of the Centralized Partmership Audit Rules (“CPAR”
d in 2015 as part of the Bipartisan Budget Aet 02015, Robin Che
ibed in

... Should Brad
appoint another Me

embers, and Company
pursuant to CPAR, the Partnership Representative has sole authority to aet on behalf of the
Il Mem with eet to any examination by the Internal Revem
tative shall at all times aet in the b

() The books and Records o the Company as they relate to the Compamy’s infernal

aflairs for the current and past four fiscal y

If the Manager deems that any of the foreg Ball be kept beyond the term ¢
existence of the Company, the repository of those items shall be us designated by the Manager.
. This Seetion 6.4 is applicable subject to Corporations Code Section 17704.10. At
the end of each fiscal year, the books of the Company shall be closed and examined, statements
cting the financial condifion of the Company and its Profits or 1.0
¢ Compa
iven 10 all Members
y t alendar quarte
regarding the previous calendar quarter as may be prepared in the
 the Manager or accountants seleeted by the Manager. The Manager shall cause an
annual report 0 be sent (o cach Class A Member within 120 days afier the end of the fiscal year
of the Company. The annual report may be sent by clectronic transmission by the Company and
hall inclde:

(a) A balance sheet and income statement, and a st ent of cash flows of i
Company us of the close of the fiscal year: and

(b) A statement o the Capital Ac t each Menl

seal year and the distributions. if any, madle ta

representing at least 30 percent of the Members, by number, may request interim balan

sheets and income stalements, and may, at their own discretion and expense, obtain an audit of
the Company books by certified public accountan ed by them; provided, however, that
not more than ene such audit shall be made duri

oon as s reasonably practicable

Company. the Manager shall send to each of

Members to complete their federal and state income tax or information retucns and a
Compiny’s federal, state, and local income fax or information retumns for that year

Pursuant 1o he provisions of the Centralized Partnership Audit Rules (“CPAR
in 2015 as the Bipartisan Budget Act of 2015, Robin Christenson is hereb
as the Company’s “Partnership Representative” as described in Scction 6223 of the

Should Brad Morrice no longer be . ger, the Class A Members shall
appoint another Member i Comp: <hip Representative

and Company acknowledge and understand that

pursuant to CPAR, the Partmership Representative has sole authority to act on behalf of the
C and all Members with respect o any examination by the Internal Revenue Service or

hall at all times et in the best
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interest of the Company and, to the extent that the interests of the Company are not in conflict
¥ one or more Member
Partnership Representative. The Parmership Representative shall give prompt noti

upon receipt of nots mal Revenue

y urns for any year. The

Partnership Representative shall not act without approval of the Managers with respect to (i)
making a “push ont election” pursuant to IR (i) opting the Company out of
CPAR pursuant o IRC Section 6221(b), and Treas. R m 301,6221(b)-1; or
apportioning tix lisbility among the Members in conne ith any audit o examination b
the Tntemal Revenue Service or any stale taxing authority

ARTICLE VI
MEMBERSHIP—MEETINGS, VOTING, INDEMNITY

all be tw
Members shall have all voting right wise pr
law. Class B Members shall have na voting rights unless afforded them under this Agreement
or as otherwise provided by law. As provided in this Agreement. Class A Members shall have
the right and power 0 appoint, remove, and replace M ers of the Company and
te on all other matters with respect to which this Agreement or the Act requires or
ch Member :
Percentage In
12 Member he
P en admitted as
proportion to the Percentage Int
had not been made.

Vote in propartion to the

Without limiting the for.
the Member:

(a) ‘The Transfor of a Membership Interest and the admission of the Transferce as a
Member of the Company;

(b) Any amendment of the articles of organiza Agreement; and

() A compromisc of the obligation of a Member 10 make a Capital Contribution under
Article TTL

The record date for determining the Members entitled to receive Nofice of any
meeting, to Vate, to Teceive wy distribution, or to exercise any rig pect of any other
all be the date set by the Man: yjority of Members; provided that
v less than 10, calendar days before the date of the
efore 2

interest of the Company and, fo the extent that the interests of the Company are not in contlict
1 of amy one or more Member(s), the Members, with respect fo s role as
tative. The Partnership Representative shall give prompt notice to the
upon receipt o notice that cither the Internal Revenu: ice or any
tax retums for any year. The
1 of the Mamagers with respect fo (i)

I (i) opting ompan:
CPAR pursi Section 301.6221(b)-1.

ARTICLE VI
MEMBERSHIP—MEETINGS, VOTING, INDEMNITY

all he two classes of membership, Class A and Class B

Members shall have all v his unless otherw : s Agreement or as provided
y law. Class B Members shall have no voti

or as other

the right and power to ove, and replace Managers

the right to Vote on er matters with respect to which this A

permits such Member action. When and if Voting, cach Member shall Vote in proportion to the
Member's Percentuge Interest as of the g record dal in accordance with
Section 7.2.. If a Member has transterred all or part of the Member’s Transferable Interest o a
person who has not been admitted 2 . the Transferring Member shall Vote in
proportion fo the Percentage Interest that the T ransferring Member would have had if th

had not been mude.

‘Without limiting the forezoing, all of the following acts shall require the unanimous Vote of
the Members:

(a) The Transfer o[ a Membership Interest and the admission of the Transferec as a

tribution under
Article TIL.

The record date for determining the Members entitled to receive Notiee of any
10 Vote, 1o receive any distribution, or (o excreise any right in respect ol any othe
Jawfil action shall be the date set by the Manager
the record dte shall not be more than 60, or less than 10, calend:

ther action, In th

interest of the Compuny and, fo the extent that the interests of the Company arc not in conflict
with the interest of any onc or more Member(s), the Members, with respect 10 its role as
Parmership Representative. The Partnership Representative shall give prompt notice to the
and Members upon receipt of notice that either the Internal Revenn
@ authority intends to examine the Company’s tax returns for any year
Purtnership Representative shall not sct without approval of the Managers with respect o (i)
cetion” pursuant to IRC §
apportioning ta
the Intemal R

ARTICLE VII
MEMBERSHIP—MEETINGS, VOTING, INDEMNITY

X shall be two Emembership, Class A and Class B. Class A
fembers shall have all voting rights unless otherwise provided in this Agreement or as provided
afforded them under this Agre
cement. Class A Members shall have
the right and power to appoint, remove, and replace Managers and officers of the Company and
right (o Vote on all other matiers with respect to which this Agrecment or the Act requires or
uch Member action. When and if Voting, each Member shall Vote in proportion to the
of the ¢
Section 7.2.. If a Member has transfer
person who has not been admitted
proportion o the Percentay
had not been made.

() The Transfer of a Membership on of the Transferee as
Member of the Company

(b} Any amendment of the articles of organication or this Agreement: and

(©) A compromise ofthe obligation of a Member to make a Capital Contribution under
Article 111

4 date for determin
eceive any distribut g
 the date set by the Manager ot by a Majority of Members; provided that
before the date of the
fore any other action. In the sbsence of
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ctermined in accordance with Corporations Cade

cates evidencing Member

o[ the Company. Onee Member,

nbership Iut

form approved by the Manage

picuous legends evidencing the restrictions on Transfer and the purchase rights of the

Company and Members set forth in Artiele VI Allissuances, refssuances, exchanges, and
ofher fransacti hi

as part of the books and records of the Compa

ving Members shall be recorded in a permanent

7.4, Meetings of the Members may be called at any by the Manager. or by Members
of the Member

Munhu- ‘lnm whh;,t IH 5|
principal executive ofic
Following the

meeting,

transmission by

at which a quorum.
wntil afjourmment, notwithstanding the withdrawal of a
sullicieat number of Mémbers to leave less than a quorunt, 1l the action taken, other than
adjournment, is approved by the requisite Percentage of Members as specificd in this Agreement
the Act.

7.5. A meeting of Members at which @ quorum is present may be adjourned to another
{ime or place and any business that might have

Notice if the time and place of the adjourncd meeting are announced at the meeting at which the
the adjournment i for morc than 45 days, or (b) afler the

adjournment, a new record d“r &d for the adjourned meeting. In the situations described in

clauses (1) and (b, Notice urned mee g h Member of record

., however called and notice:
ed at a me duly held atter re

setting a record date, the record date shall be determined in accordance w
704.07(p)

3. The Company may, but is not required 1o, issue certifieates
¢ ) to Members of the

¢ office of the Company or ar any other locati
all of a meeting,

The Notice shall s .m'\hwph
transmission by and to U
s to be transacted. No other bu may be transacted at he meetin
quorum at any m nbers shall e [ ity of Members, represented in
person or by Proxy. The Members present at a duly called or held meeting at which a quo
present may continue W transaet business until adjournment, notwithstanding the with
s than a quom, if ths

or the Act,

7.5. Amecling of s al which a quorum is present may be adjourned (o another
time or place and any at might have b cted ot the original meeting may
adjourned meeting. [fa quorum is not present a

‘meeting may be adjourned h\ lhc Vote of

etermined in accordance with Corporations Code

idencing Member
bership

\htp Interests hel
ved by the Manager, shall be manually s

is of the Members, for the purpose of addre:
Ira mecting of the Members is called by the
to the Manager. Meetings may be held at the
ncipal exceutive office of the Company or at any oher location de by the Manay
Following the call of a mecting, the \Lml_ all give Natice of the mecting not less th 10
(ing date t0 all Members catiled to Vote ut th
o1 rl tronic

ansacted. V\umh et business

quorum at any meeting of Membe . represented in
ing at which a quorum is

person o1 by Pro:
adjournment, norwithstanding the withdrawal

present may continue to transact by
than o quorum, if the uction
bers as

1t may be adjourned to another
nal mecting may be
transacted al the adjourncd meeting. 17a quorum i
¢ be adjourned by the Vote of'a maje
o the adjourued o
ifthe time and place of the adjoumned mecting arc announced at the mecting at which th
) the adjournment s for more than 45 days, o (b)
In the situations desci

. The ir
ser held, shall be
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and notice, if (2) & quorum is present at that meeting, cither in person or by Proxy, and (b) cither
before or after the meeting, each of the persons entitled to Yore, not present in pers
Proxy, signs either a written waiver of nofiee, a consent 1o the holding of the mecting, or an
approval of the minutes of the meeting, Attendance of a Member at a meeting shall constitute
wativer of notice, unless that Member ohjects, at the b
of any business on the ground that the meeti
at a meeting is not a waiver of any right to

ribed in the notice of

£ matters required 1o b
§ ressly made at
the meeting.

. Atall meeting  in person or by Proxy. The Prox
shall be filed with the Manager before or at the fime of the me led by
facsimile transmission fo the Manager af the principal exeeutive office of the Company or any
other address given by the Manager to the Members for those purpose

An
transmission |
implements reasonable measurcs 0 provide Members (in person ot by
apportunity to participate in the mecting and to votc on matiers subm

dings, and if (b) any Memb other aetion af the
meeting by means of efectronic transmission to the Company or electronic video communication,
ord ol that vote or action is maintained by the Compan

action that may be taken at any meetin
comsent in writing, setfing forth the action so 1 signed by Members having

mee o
a0t less than the o Votes that ary 10 authorize o Lake that

ul voted. If the
ut a meefing, each Member shall be

action
Members are request ¢
notice of the matter to be voted on in the manner des ed in Scction 7.4, Any action taken
without a meeting shall be effective when the required minimum number of Votes have been

Prompt Notice of the action tiken shall be given o all Members who have not
consented to the action.

npany from st any and all e
mising from or out of any claim based on any action by the
tenee of this Scetion 7,10

n's adm n would violate
ip of a liquor lic

nd notice, if (a) a quorum s present at that meeti
meeting, e
signs either a written waiv

approval of the minutes of the me ala meeting shall constitute

waiver of notice, unles j at the beginning of the meeting, to the transaction
on the ground that the meeting was not lawfully ealled or convened. Atiendance

ata mesting is not a waiver of any right fo objeet fo the consideration of matters re

deseribed in the notice of the meeting and ot so included, iCthe objection is expressly made at

¢ Proxy, The Prox;
n oy be filed by
r at the principal exceutive oflice of the Company or any
those purposes

A mecting of the Members may be conducted, in whol
transmission by and 10 the Company or by electronic video communication i (a) th
nable measures to provide Members (i
¥ 10 participate in the meeting and to vote

2 an opportunity o read or hear the proceedings of the meeting substantially
concurrently with those procecdings, and it (b) any Member Votes or takes other action at the
‘meeting by means of electronic ransmission W the Company or eleetronic video communication,

d of that ction is maintained by the Company.

7.9, Amy action that may be faken at any meetin
setting forth the action s
s than the mininmm number of Votes that would
action at nbers entitled to \
Memb
aolie
withouta
seceived. Prompt Notice of the action taken
consented to the action.

lion 7.4, Any action taken
ave been

7.10. No Meml

hold harm ember and the Company from and against any
expense, liabili fom or out of uny claim based on any uction by the
Member in contravention of the first sentence ol this Section 7.10

711 No Person shall be admitted as a Member if that Person’s admission would v
amy applicable rulos or regulations governing the issuance and ownership of a liquor li

and notic

i ()

belore or afler th
Proxy, signs either awritten waiver of notice, a consent to the holding of the meeting, or an
approval of the minutes of the meeting. Attendance of a Member at a meet

waiver of nofice, un at Member objects, at the beginning of the me

 quorum is present at that meefing, cither in person or v and (b} cither
[the persans entitled to Vole, not present in person or by

of any business on the ground cting

al 2 meeting is not 4w

any right 1o object 1o the consideration of matters required to be
the meeting and not so included, if the is expressly made at

ven hy the Manager to the Member

ing of the

on by and to the Company or
implements reasonable measurcs to provide Members (in person or b
opportunity to participatc in the mecting and to votc on matters submit
including an opportunity to read or hear the proccedings of the m

ion to the Company
d by the Company,

y ithout
igned by Members having
or take that

s are tequested (0 consen (o & matter withoul a mecting
the matter to be voted on in the manner d

ive when the required minimum number

cceived. Prompt Notice of the action taken shall b n to all Members who have

consenled to the action.

nor can ar

10

n

olely in the capacity of a Member is an agent of the Company
7 in the capacity of a Member bind the Company or exceute any

strument on behalf of the Company. Accordinghy, cach Member shall indemnify, d

hold harmless cach other Member and the Company from and against any and all loss, c

trom or out of any claim b:

lember in contravention of the first sentence of this Section 7.10.

any appli

61

1
b

N

No Person shall be admitted as & Member il that Person’s admission would violate
o regulatio ssuznee and ownership ol'a liquor li




Furthcrmore, each Member scknow ledges and agrecs that the Member may be required to
nal informar Tud g eming agencies for the
fure fo cooperate in uvmplleg such requirements shall be s

sing the rights set forth in Section 8.4, below.

ARTICLE VII
DI MEMBERSIIIP INTERE

L. AMember may not dissociate rom the Company without the waitten conseats of all
temaining Members. Dissociation shall not release a Member from any obligations and
liabilities under this Agreement acerued o incurred before the effective date of dissociation. A
dissociating Member shall have only the rights of a holder of a Transferable Interest in the
Company in respect of the Member's Membership Interest in the Company. Unless all
remaining Members consent to the dissociation, the dissociating Member shall not be entitled o
adistribution of its Transferable Lnterest until the dissolution and liquidation of the Compa
For purposes of this Section 8.L, the term “Transferable Lnterest” shall not mean or include any
right o sharc in the income, gains, los
attributable 10 any period ollowing di
css and alfairs of the Compuny
ixeept us expresshy provided in this Agree o hall not Iransfer sany part of
the Member’s Membership Inferest in the Company, whether now owned or lafer acquir
) the other Members unnimously spprove the ransferce’s admission (o the Company as
on that Transfer and (b) the M o be Transterred, when added to the
hip Lo ransterred in the p onths, shall not cau:
the termination of Company under the Code, No Member may Fneumber ot permit or suffer
y Encumbrance of all or any past of the Member's Membership Interest in the Company wiles
the Encumbrance has been approved in wriling by the Manager. Approval may be
withheld in the Manager's sole discretion. Any Transfer or Encumbrance of'a Membership
Interest without that upproval shall be void. Notwithstanding any other provision of this
Agreement to the contrary, a Member who is M.,mm\ person may Transfer all or any portion of
his or e : cable trust ercated for the benefit of the Member, or
use or dom
the Me
the Voting Intere: y .
interest in the trust, or failure to retain the Voting Tntcr
Membership Interest
83 T'he Members understand
alcahoti spiis, and sssuch,the Compan

and the Member's failure 1o cooperate in completing mhnupnrum
for the Member g the rights set forth in Scetion §.4, below.

ARTICLE, VITT
OF MEMBERSHIP INTERFSTS

ships Tnierest in the Cormpany
ciation, the dissociating Member s
 distribution of it I nsferable Interest unil the dissolution and liquidation of the Comp
s all not mean ot inchude any
‘ompany

Except as expressly provided i ent, o Member shall not Transfer any
s Membership In ipany, whether now owned or later aequired,
s () the other Members unanimously approve the transferee's admission
a Member on that Transfer and (b) the Membership Inferest 1o be Transferred, when a
fotal of all other Membership Inte forre 3 ing 12 months, shall not
‘ompany under the Code. No Member may Encumber or permit or suller
unles
roval may be granted or
cumbrance of a Membership
other provision of this
or all or any portion of

n the trust and all of

A Transfer of a Member's beneficial
interest in the trust, or failure 1o retain the Voting Interest, shall be deemed a Transter of a
Membership Inte

&3 The Members understand and agree that the Business will include the sale of
aleaholie spr such, the Company will obtain a liquor license from the applicable
regulato cy. As such, the Members understand and agree that any transfer of a

all be subject, not only 1o the ferms of this Agreement, but also any
ot forth by the applicable agency, Members fimther understand and a

fember may be required to
verning agencics for the
and the Member' failure o cc lmn*u\u-u\plemm:lvdueqlmém.-:‘m all be a ba
the rights set forth in Section 8.4,

RIICLE VI
i MEMBERSHIP INTERESTS

$.1. A Member may not di ¢ from the Company without the written consents of ull
ciation shall not rele
ment secrued of ineurred before the effective date of di

Company in respect of the Member's Membership Interest in the Company: U
Members comsent o the disociaion,th disocising Member shall o be e to
untd s dissoltion and iidtion of the Company

I in the income, dits, or the Company
attributable to any period follow 4 any i 2 the
business and affairs of the Compan

all not Trasfer any part o
in the Company, wl med or later acquire:

approve the transferee’s admission o the Company as
a Member on that Transfer and (b) the Membership Interest t be Transferred, when added w the
total of all other Membership Interests Transferred in the preeeding 12 months, shall not cau

ompany under the Code. No Member may Encumber or permit or sufter

any ncumbrance of all or any part of the Member’s Membership Inferest in the Company unle
the Ineumbrance has hecn approved in writing by the Manager. Approval may be granted or
withheld in the Man sle discretion. Any fir ot Encumbrance of a M

the Voting Inere:
interest in the trust, or failure
Membership Inferest.

regulatory ageney. As
embership Interest s 3 r ent, 0 uny
transfler restrietions set th Members further understand and
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that any act or action by a Member that results in a voluntary or involuntary transfer ol the

§.5, below. Moreover, the Members acknowls "IL,L- md agree that
due to the nature of the industry and 1 ns governing the Business, if a V\[u“hu i
found guity o or pleads nolo contender 1o amy ael that could damage the Basiness” repulstion,
including, without limitation, any illegal use, sale or distribution of a d substance (other
hicle in violation of California
jority vote (with the Clags A
ow). have the right 1o remove
Furthermore. if @ Member is aceused of any act o
action that could cause damage to the Business and/or the Members, then the Class A Members,
acting in good faith on the facts as made known to them from reputable sources, m

uant to a Bona Fide Offer (os defined below), the Member
all of other Members at lcast 30 days in advance of the proposed sale or T ransf
tezms of the Bona Fide Offer and the identi
immediate and absolute right to determine i \hc]vmp sed trans feree would negatively impact the
ability of the Company £ then current licenses. Based upon
reasonable due diligence by the Vamagers,if the Company determines that the transferce would
have  impact on the Company’s licenses, the Managers shall so nofify the Member that
the transfer may not be completed, The Company shall not be lisble to the Member for any
damag g from any denied trans

the option 1o purchase the Membership Int
ns provided in this Agreement. 1 th for the
tesest is other than cash, the fair value in dollars of the price shall be as
established in good faith by the Company. For purpases of this Agreement, “Bona Fide Offer”
means an offer in writing sciting forth all relovant terms and conditions of purchase from an
Teror who is ready. willing. and able to consummate the purchase and who is not an Aliliate of
Lling Member. For 30 days afier the Notice n, the Company shall have the right fo

I the Company does not exercise the right fo purcha
with respeet to the portion of the Membe e
that right shall be given 10 the other ¥
inning on the day that the Company’s chase expires.
all have th of the inter

inthe

or action by a Member that results in a vol
s Membership Interest trigger the Comp:
as set forth in Section 8.5, below.
due 1o the natur
found guilty
inehuding, without limitation, a

¢ss and/or the Members, then Ih. Class /
2 a5 made known (o them [rom eputable soure
sights in Section 8.4

84, Ifa Member wishes to fransfer any or all of the Member's Membership Intercst in
Company pursuant to a Bona Fide ORfer (as defined below), the Member shall give Notice to
all o other Members at least 30 day roposcd salc or Transfer, indicating
3 w shall have the
ely imy
e upon
at the trunsferee would
hall so notify the Member that
\L\enJLL\trnm'nll\—mmplrtrd The Company shall not be liable to the Meiber tor any
s urising from any denicd transfer.

an offer in writing sctting forth all rele
illing, and able to consu and who s not an Affliate of
: selling Memher. For 30 days after the Company shall have the right to
purchase the Membership Interest offerc s stated in the Notice, for the lesser of (ad
the price stated in the Notice (or the price plus the dollar value of noncash consideration. as the
ay be) and (b) the price determined under the appraisal procedures set forth in Section 8.8

1 the Compa reise the right to purchase all of the Membership
vith respect to the portion of the Membership Tnterest that the Company does not elect o
purchase, that right shall en 10 the other Members for an additional 30-day period,
beginning on the day that the Company’ right to purchase expires. Ench of the ether Members
all igh 10 purchase, on the same ferms, a part of the inferest of the offering ¥
in the proportien that the Member’s Percentage Interest bears to the total Pere

that any act or action by & Member that results in a voluntary ot involuntary transfer of the
mber's igper the Company’s and other Member's re

rights as set forth in Section 8.5, below embers acknowledge and agree that

found guilty of ot pl

including, without limitation, any illegal us

than cannabis as permil

: Mennbers, then the Cluss A Metabers,
may trigger the

4. IfaMember wishes to transfer any or all of the Member’s Membership Interest in
mpany pursuant to a Bona Fide Offer (as defined below), the Member shall give Notice o
tlea s in thep er, indicating the
terms of the Bona Fide Offer and the identity of the offeror. The Company shall have the
immediate and absolute right to determine if the praposed transforce would negat
ability of the Company 0 maintain any of its now or then current li
mpany determines
the Manag: all
any shall not e |
dumages arising from any denied transfer.

If the pre thave 2 negative impaet ¢
and the other Members e the option to pure
transferred at the price and on the

purchase the Membership Interest o on the terms stated in the Notiee, for the
the price stated in the Notice (or the price plus the dollar valne
case may e and (b) the price determined under the appraisal procedur:

7 the Company docs not exereise the tight to purchase all of the Member
Interest that the Company d
all be given to the other Member an addition: 11\,
n l\w A fay that the Company’s
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all of the Members who choose Lo participate in the purchases provided, howeyer, that the
Company and the participating Memby v not, egate, purcha han the entire
interest to be sold by the offering Member

I the Company and the other Member
Membership Interest, the oftering Member may, within
nd ¢ ed in 1
5 i
the California . and transfer 10 & thisd party
ject o and condition Unless the requirements of
Section 8.3 shall become a Transteree, and shall be
y 5 or other compensation and the return of Capital
Confribution to which the transforring Member would har cen entifled.

4. On the happenin v iggering Events). the Company and
the other Members shall have the option to purchase the Membership Interest of a Member
(Selling Member) at the price and on the terms provided in Section 8.8 of this Agreement

(1) The death, incapacity, bankrupicy, or dissociation o'a Member, or the w

(€) The ovcurrence of any o
contrayention of thi

promptly give Notice of a Triggerin
other provisions of this

(@) If, in connection with the divorce or d
adecree o order that transfers, confirms, or award
portion of i, to that Member's spouse (an “Award”), then, notwithstanding that the trans
would constitute an unpermitied Transf: s
right 0 purchase from his or her
rred, and the former etest or portion of it to
t. 1 the Member has
| (the Hxpi
ompuny und the other Members shall have the option o purehase fom the former
spouse the Membership Interest or portion of it under S greement, provided

all of the Members who ipate in the purchase;

ing Members may not, in the aggre

ricipat
0 be sold by the offering Member.

If the Company and the other Member 3 purchase all of the
Membership Interest, the offering Member may, within 90 days from the date the Notice is giver
amd on the itio in the Naticy that M

ompany ha
rto a third par

nts), the Company and
p Interest of a Member
8 of this Agreement:

(a) The death, incapacity, bank ssaciation of a Member, or the winding up
<olution of a corporate Memib ‘merger or other corporate reorganization of @
corporate Member us a result of which the corporate Member docs not survive as un entity

(b) The failure of 1 Member to make the Member’s Capital Contribution under the
provisions of Article 11 of this Agreement.

{¢) The oceurrence of any other event that is, or that would cause, a Transfer in
contrav this Agreement,

Fach Member agrees to prompily give Notice of a Trigg: ent fo the Managers
£.5. Notwithstanding any other provisions o

cotion with the divorce or dissolution of the marriage of a Memher,
court issues a decree or order that transfers, confirms, or awards a Membe
portion of it to that Member's spouse (an “Award’
itute an unpermitied T
m his or her forme the Membership Interest, or portion of it, that
was so transferred, and the former spo : Membership Interest ar portion of it to
that Member at the price set forth below in s Agreement. If the Member hus
fuiled to consummate the purchase within 180 days afler the court Award (the
>mpany and the other Members shall have the option fo purchase from the

spouse the Membership Inferest or portion of it under Sectian &6 of thi i, provided

o participate in the purchase; provided, however, that the
Members may not. in the aggregate, purchase less than the entire

Membership Interest, the olfering Member may, within 9
and on the terms and conditions stated in the Notice, sell or exchange that Membership Interest
10 the offeror named in the Notice: provided, however, that as long as the Company has a licens

the other Member

acd by the Califormia Aleohol Beverage Control Bourd (“ABC™), and transfer to a third party
hicet to and conditioned upon the prior approval of the ABC. Unless the requirements of
8.2 are met, the ofTeror under this Section 8.3 shall become a Transfere
the share of Profits

A. On the happening o any of the followin; cring Events), the Company and
rs shall have the option 1o purchase the Membership Interest of'a Member
Hling Member) at the price and on the terms pre i

(1) "The death, incapacity, bankmuptcy, or
and dissolution of & corporate Member, or the
corporate Member as a result of which th

(b} The failure of a Member to make the Meml
provisions of Article I of this Agrecment.

(¢) The occurrence of any other event that s, or that would cause, a Transter in

Tach Member agre Triggering Tvent 1o the Man
5. Notwithstanding any other pre Agreement:

(a) IL. in connection with the divore olution of the marriage of a Me
or order tha transfers. confirms, or awards a Membership Tn
er anding that the t
cement, that Member shal | have the

right to purchase from his or her former spousc the Membership Interest, or portion of it that
was s0 transferred, and the former spouse shall scll the Membership Tnterest or portion of it to
that Member at the price set forth tion 8.8 of this Agreement. If the Member has
failed ummate the purch: d Award (the
Date), the Company and the other Memib < the option to purchase from the farmer
spouse the Membership Tnterest ot portion of it under Seetion 8.6 of this Agreement, provided
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that the option period shall commenee on the later of (1) the day following the Expiration
tual notice of the Award.

n of the death of a spouse 0 a Member, any portion of a Membership
is transferred w a Transferee othe uummmm\hmh

s the Member is tae sole Trustee and the
or, a8 Trustee d all of the Voting Interest included in that
Membership Interest, then the Member shall have the right 10 purchase the Me
Tnterest or portion of it from the estate or other suceessor o his or he
feree of the deceased spouse, and the estate, succes
hip Interest or portien of it at the pric
the Member has failed fo consummate the purchase within 180 d:
Expiration Date) the Company and the other Members shall have the option o purchase f
ouse the Mem
ded that the oprion period shall commence on the
the date of actual notice of the death

of Notice by the Manager as contemplated by
nd 8.5, and on receipt e ent as determined
in good faith by m Manager (the date of th rLLL|pH~ mmn_\nm
hall prompty Notice of the oceurrence ol

the purchase price
any to which the option
terms set forth in Seetion 8.8 of this Agreement, and the other Member:
with theie prior Membership Interests in the Company. shall hen have h . for 4 period of
0 days therealler, 10 purchase the Membership Interest in the Company not purchased by
on the same terms and ans as apply to the Company. Ifall other Memb
in the Conmpany. then the

bicct 1o purchase under this Article, nor that
ion of any marter pertaining to the.
smpany under this Agreement

on the later of (1) the day following the Expiration
I notice of the Award.

death o a spouse of a Memmber, any portion o Membership

Interest is transferred to a Transferee other than (1) that Memb

benefit of that Member (or for the benefit of that Member and any combination betwes

among the Member and the Member’s i ) in which the Member is the sole Irustee and the
as Trustee or individually possesses all of the Voling

piration Date), the Company and the o

the ther suceessor of the dece:
fon 8.6 of this Agrean

later of (1) the day followi

§.6. On the receipt of Ne ¥ d the other Memb
ons 8.1, 8.3, and 8.5, and on receipt of actual notice of any Irig,
er (the date of the receipt is hereinafier referred o o
[the oceurrence of a Tri
npany shall have the option, for a period end
tion of the purchase price as provided in Section 8.8, to purchase
hip Interest in the Compuny to which the option relates, at the price and
ction &8 of this Agreement, and the other Members, pro rat in uccordance
hall then has

purchas
'y, on the same
ot elect 10 purchase the

Members lecting o purchase shall have the right. pro rata in accordance with their prior
Membership Inte the € fo purchase the additional M hip Lntery

Compan lable : cree of the Membership [nferest in the Company that
is not purchased shall hold the Membership Interest in the Company subject to all of the
provisions of this Agreement

Neither the Member i ubject to purchase under this Asticle, nor that
e, shall participate in any Vote ot discussian of any matter pertaining to the
's Membership Tnterest in the Company under i

that the option period shall commence on the fater of (1) the day following the Fxpiration
e, or (2) the date of actual notice of thy

(b) 1f, by rea

Interest is tran:

benelit of that Member (or for the bencfit of that Member and any combination hetw
Membe ssuc) in whick the Member is the sole Trus

Member, as Trustee or individually p

Membership Inferest, then tl

Interest or portion of it from

Translerec of the deccased spousc, and the estate, susecssor, or Transferec shall sel the

Membership Interest or portion of it at the pri th in S of this Agr

the Member has failed to consummate the purchase within 180 days after the date

Fxpiration Date), the Company and the other Members shall have the option to purcha

{he wstate or other successor of the deceased spouse the Membership Interest or portion ofit

under Scction 86 of this Agreement, provided that the option period shall commence

iration Date, or (2) the date of actual notice of the death.

Date”), e Manager llpmmpll ca g
sent 10 all Members, and the Company shall have the option, for a period ending 30 calendar
following the determination of the purchase price as provided in 1o purchase
in the Compuny o which at the price and on the

shall have the right, pro rata in accordance with their pri
mpany, fo purchase the aditional Membership Inferest i {
bership Interest in the Compan
Company subject (o all of the

7. Neither the Member whose inferest s subjec icle, nor that
ct's Allliate, shall participate in any Vote or dis any matier pertaining 10 the
tion of the Member’s M e C 3 this Agreement

purchase price of the Membership Inferest that 15 the subjeet of am option und
shall be the Fair Option Price of the interest as determined under this Section
ling buyer would pay to u willin




seller when neither s acting under compulsion and when both have reasonsble know

relevant fa the Oprion Date. Each of the selling and purchasing parties shall

its best efforts to murually agree on the Fair Option Price. [f the parties o

within 30 days of the Option Date, the selling party shall appoint, within 40 days of the Option
one apprai chasin rum hall ‘Nmm within 40 days of the Option Date,

igree on and ap
ppointment of t

n writing and submit

‘The Fair Option Price shall be determined by distegarding the appraiser’s valuation that
diverges the most from cach of the ather P i umllhc.ﬂilhmchL m

shall pay for the services
- and one-half of all other

Pt s capressly permitted under Section 8.2, prospective transf
ship Tnicrest may be ‘Jnan\(m.m-- ith respect to thy
the unanimou:

party to it Any
emed a Transferee, and, therefore, th
eree has been admitred as a

tuted Member, the Transterring Member shall confinue to be a Mrmhuand].m nh\
any rights and powers of a Member under o ment, including the right
“lass A Members in proportion to the Percentage Inferest that the Class A
mber would have had if the transfer had not been made.

8.10. Any person admitted 1o the C ¥ s a Substituted Member s
provisians of this Agrecment that appl ¢ Member from whom the Member
trans ferred, excey crring Member shall not be relcased from liabilities as a

been qualifie
registered under the
provisions of those L

seller when neither is acting under compulsion and when both have reasonable knowledge of the
f Fach of the nu.md purchasing parti
gree on the Fair Option Price. Il the parties are unable to so agree
in 30 days of the Option Date, the selling party shall appoint, within 40 days of the
ne appraiser, and the purchasing party shall appoint within 40 Option Date,
one appraiser. The fwo appra all within u period oF 5 adltional days, agree on and appoint
additional appraiser, “The three appr shall, within 60 days afier the appointment of the
third appraiser, determine the Fair Option Price ol the Membership Tnterest in writing and submit
their report

air Option Price shall b determined by disregarding the appraiser’s vahuation that
265 the most from each ol the other two appraisers” valuations, and the arithmetic mean o
o appraiscrs’ valuations shall be the Fair Option Price. Ei
services of the apprais
M one-half of all mhu o

ction §2, a prospective transteree (other than an
iing Member) ofa \ i be admitted as @ Member with respect to the
Membership Interest (Substituted Me
Members in fuvor of the prospective rans i n.A.l',\Lmer.AndLh)un\
crpart of this Ags 2 party (0 iL. Any
five transferee of a Membership Lnterest shall be deemed a Trausteree, and, therefore, the
owner of only u Iransferable Inferest unil the prospective frans en amitted as
Substituted Member, Exeept as otherw ¢ Act, any such Trasferce shall
entitled only 10 receive allocations und distributions under this Agreement with respeet to the
Membership Interest and shall have 0o right to Vot eise any rights of a Member unril the
‘Transteree has been admitted as a Substituted Member, Until the Transferee becomes a
Substituted Member, the Transferring Member shall confinue to be a Member and have the
power 10 excreise any tights and powers of a Member under this Agreement, including
o Vote for (1 P ¢ Interest that the Class A
1 made.

erson admitted to the Company as a Substituted Member shall be sub;
ions of this Agreement that Ar.plk o the Member fom whom the Members hxp]ukrn\ was

her is acting under compulsion and when both ha able knowledge of the
on the Option Date. Tach of the sclling a asing shall usc his, her, or
forts to autually

third appraiser, determine the Fair Option Price
st to all the partics

appraisers” valuati
valuations shall be the Fair Option Price
iccs of the appraiser it, phas onc-half of t
nd one-hall o fall other costs relating to the determination of Fair Oplion Price
The Fair Option Price as so determined shall be payable in cash.

8.9, Except as expressly permitted under Scction 8.2, a prospective transf
isting Member) of .| Membership Interest may be admitted as a Meml
Substituted Member) only (a) on the unanimous Ve

nterpart of thi ment a5 a party
prospective transfe D interest shall be dm o Transflr
owner ofonly a Transfers s has e
Substituted Member. Exeept as otherwi uch Transferee
entitled only fo receive allocations ns unde greement wi nm.vpeun, the
s of 3 Member until the
ember. Until the Trar becom:
all continue 1o be & Menber and have the
ment, including the right
o Vote for Class A Members in proportion to the Percentage Inferest that the Class A
Iransferring Member would have had if the transfer had not been made.

.10, Any person admited 0 the Company s Substituted Member shallbe subjost o al the
ment that apply to the Mem!
cept that the transferring Member shall not he rleascd from
s resalt of he ransier, both with respect o obligatons 0 the Company and o

£.11. The initial sal p ers ha
been qualif e seeurities fany state, inchuding Cafifomia, or
registered under the Securities Actof’ s from the registration
provisions of those I [ this A bership
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Tntcrests may not be Transferred unless registered or qualified under applicable state and federal
curiti

ar registration

responsibl

ARTICLE IX
DISSOLUT] AND WINDING UP

The Company shall be dissolved upon the first 1o oceur of the Following events:

{a) The written agreement of all Majority of the Class A Members to dissolve the
Company

{b) The sale or other disposition of substantially all of the Company’s assct
(c) Entry of a decree of judicial di
On the dissolution of the Comp:

sary (o wind up the business
er, the C tll wind p m— attair

he Members), the

{a]

{b) To the establishment of re: Dy the Delegate for continy
liabilities or oblizations of the Company. Upon the Delegate’s determination that such

are no long

{c) To repay outstanding loans to Members. I there are insutticient funds to ps
loans in full, each Member shall be repaid in the ratio that the Member's
acerued and unpaid inferest, bers to t Fall loans from Members, inchuding all accrucd
ited 10 unpaid principal and the remainder shall

apital Account Ralances us provided in Article

1ot be Transferred unle:
in the opinion of legal coun: to the Company,
or registration s not required. A Member who desires o tansfer u Membership Toterest el e
sesponsible for all | s ineurred in conneetion with that opinion.

ARTICLE IX
OT.UTION AND WINDING

Company shall be dissolved upon the firs

(@) The wriffen agreement of all Majority of the Cl
Company

ompany (exc ]\l ts ow vmclwlhe Mm-\
of the Company shall be distributed or applied in the follow

ves by the Delegate for contingent
mp Delegate™s determination that such reserves
aid reserves shall be distributed as provided in this Section 9.2

I there are insufficient funds to pay thos
e epaid in the ratio that the Member's loan, together wi
accrucd and unpuid interest, bears 0 the total o all louns from Members, including all accrucd

9.3, Fach Member shall look solely to the assets of the Company for the refurn of the
ment, and if Company property remaining afier the payment or discharge of the

od under applicable state and fedl
securities laws unless, in he ﬂpmmnﬂlh tisfactory 10 the Company. qualification
or registration is not required. A Member Y ip nterest shall b

SOLUTION AND WINDING UP
9.1, The Company shall be dissolved wpon the first fo ¢ of the following o

(1) The written agreement ol all Majority of the A Members Lo dissolve the
“ompany

(b} "The sale or other disposition of substantially all of the Company
(¢) Entry of'a decree of judicial dissolution under Corporations Code §17707.03

9.2 On the dissolution of the Company, the Company shall engage in no further business

ather than that necessiry and affairs of the Company. "The Mamager or, if
s no Man s A Members, shall wind up the afYairs of the Company (*

Delegate”).. Fa 4 3
commencement
whose addre:
the payment of all known debi: um debis ow e Members), the
remuining assets of the Company shall be distributed or applicd in the Gllowing or

of liquidation,

(€) Tozepay outstanding loans to Members. I there are insuflicient funds (o pay those
Toans in full, cach Member shall be repuid in the ratio that the Member's loan, ogether with
all loans from M including all accrued
and unpaid inferest. Repayment shall first be credited to unpaid principal and the remainder sha
be credited to accrued and wnpaid intercst; and

1 Account Balances




s debts and liabilities s insufficicnt 10 return the investment of cach Member, the
hall have no r ther M indemnification, contribus
reimbursement, except as specific

ARTICLE X
CONFIDENTIALT

policie: 1 othes information of the Compéany ere
developed. produced, or otherwise arising before the date of the Transf

that a breach of the provi Fthis Article X shall result in

imeparable damage and injury to the Company for which no moncy d ould adequatt
hes the provisions ol this Agreement, in addition to all othe
Company may be entitled, and notwithstanding the pre 1 Asticle

all be entitled to an injunction to enforce the pror
court of competent jurisdiction, to cnjoin and r
: ith the Member from the
se that an
adequate reme

10.3. Ifany provision in this Article X is dee 3 raphic limits or
sther limitation imposed by applicable law in o, that provision
ned in that jurisdiction to the maximum extent permitted by applicable law.

ARTICTE XT
INDEMNIFICATION AND ARBITRATIO

111 The Company shall have the power to indemnify any Person who was ot
party. or who fs threatened to be made o party, fo by reasan of the Fact that
Person w Member, Manager, officer, emplayce. o other agent of the Company, o was
or is serving at the request of the Company as a director, o Micer, cmployee, or othe
another limited liability compans, corporation, partnership, joiat
enterprise, against expenses, judgmeats, fines, setilements, and other am
reasonably incurred by such Person in canncetion with such procs
g00d faith and in & manner that such Person reasonably believed to be in the best interests of the
uch Person had no reasonable cause 1o

believe that the Persos onduct was unlawtul. The termination of any pro
order, settlement, conviction, or upon a plea of nolo contendere or
itself, ereate a presumption that the Person did not act in geod Faith and in a manner that such
Person reasonably believed (o be in the best interests of the Company, or that the Person had

ause to believe that the Person nduct was unlawful.

Company’s debts and liabilities is insufficient to return the investment of each Member, the
Member shall have no recourse against any other Members for indemnification, contribution, or
reimbursement, except as specifically provided in this Agreement.

ARTICLE
CONFIDENTTALITY

10.1. Confidential Information” means
erational meth

rovisions of this Artic
pensate ‘provisions of th

1o

ies to  and notwithstanding the provisions of Aticle

Agrecmen

Member and each and every Person concerned or acting in conce
ontinuance of that breach. Each Member

adequate remedy af law might ¢

10.3. Ifany provision in this Article X ime o geographic limits or
y other limitation imposed by applicable law in any jurisdiction, thar provision shall be
med in that juris tent permitted by applicable liw:

ARTICLE X1
INDEMNIFICATION AND ARBITRATION

111, The Company shall have the power to indemnify any Person who was or is a
party, of who is threatened (o be made a party, Lo any Proceeding by reason of the fact that such
Person was or is a Member, Manager, oflicer, cmployee, or other agent of the Company, or was
ori < at the requ the C: flicer, employee, or other Agent of
anoather limited lia y company, corporation, partership, joint venture, trust, or other
enterprise. against expenses, judgments, fines, setilements, and other amounts actually and
seasonably incurred by such Person in connection with suc ding. if such Person aeted in

d taith and in a manner that such P

mpany, and, in th 2

¢ that the Person’s conduct was unlawful. 1

believed to be in the best interests of the Company, o1 thar the Pesson had
ble canse to believe that the Person’s conduet was unlawful

Compiny’s debts and Habilities is insufficient to return the investment of cach Member, the
Member shall have no re t any other Members for indemnification, contribution, or
reimbursement, greement,

ARTICLE X
CONFIDENTIALITY

10.1. Confidential Information™ means all trade secrets, “know-how,” customer lists, prieing
policies, operational methods, programs, and other business information of the Company ereated,
developed, produced, or otherwi ng hefore the d

0.2, Each Member sfipulates that a breach of the prc

irreparable damage and injury to the Company % ¢ damages could adequately

compensate it. If the Member br he provisions of this Agrecment, in addition to all other

remedics to which the Company may be entitled. and notwithstanding the provisions of Artic
S

Agreement, to
Member and cach and

continuamce of th

‘zeographic limits or
any other limitation imposed by applicable law in any jurisdiction, tha provision sk
emed reformed in that jurisdiction to the muximum extent permitted by upplicable

ARTICLE XI
INDEMNIFICATION AND ARBITRATION

s o is a Member, Manager, officer, empl
rving af the request of the Company 1y
another limils trust, or other
amounts actually and
i on acted in
that such Person reasonably believed to be in the best interests of the
al pro son haet no reasonable cause to
belicve that the Person’s conduct was unla he termination of any proceeding by jud,
rder, wiction, or upon a plea of nolo contendere
n did not act in
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casonably incurred in connection with the
1 be provided hy the Company only if
of Members

ther fiduciary of 1 plas, tru
¢ §207(f).

ed, pending. or completed
r investigativ

mificd under this Agreement actually and reasonably incurred
ctllement of'a proceeding may be paid by th
the 1\1.m

of an undertaki
that such Per
Scetion 1.1
indemnificati

x y may commence
arbitration by sending a wrillen demand for .IrH\l'.AIlun o \hu w\h;r |v.ull\. Such demand shall set
fi by

arbitration. The substantive law of the State o

resolution of the dispute. The partics shall sh

prevailing party shall be entitled to reimbursoment of

incurred in conneetion with the arbitration. All decisions of the arbitrator

and conclusive on all partics. Judzment may b e

with applicable law in any court having jurisdiction thereof. The arbitrator (if permitted under
applicable Taw) or such court may fssuc @ writ of exceution to enforce the arbitrator’s decs

ARTICLE X11
ATTORNEY-IN-FACT AND AGENT

ber, by execution of this Agreement, imevocably canstitutes and appoints
[them aeting alone as the Member's true and law (il attorney-in

To the extent that an agent of the Company has been successfil on the meris in defense 0
eding, orin defense of an; v such Proceeding, the agent shall

112, Any action (o enforce or int ) putes with

respect to th e s ey ¢ Company and a Member, or between or among the

Memb settled by arbitra ccordance with the rules of the Americam Arbitration
s in the State of

arbitration by LIy 1 r arbitration
forh the nanure ofthe matte to be esoved by arbitration. The Manager shall selectthe place of
arbitration. The ¢ of Califiornia shall he applicd by the arbitrator to the
sesolution ofthe u.;m T partcs shallshare squelly al nitsl costs of arbieation. The
prevailing party shall be entiiled to reimbursement of attomeys” fees, costs
incurred in connection with the arbitration. All de of the arbitrator shall be final, binding
5. Judgment may e enfered upon any

n any court ha

applicable law) or such courl m

ARTICLE XIT
ATTORNEY-IN-FACT AND AGENT

ach Member, by excoution of this Ay , inre s and appoints each
Manager and any of them aefing alone as the Member’s tre and lawful artomey-in-fact and
gent, with full power and authority in the Member’s name, place, and stead to execul
acknowledge, and deliver, and to file o record in any appropriate public office: (a)

extent that an ugent of th
ot in defensc oan

all be pr -‘11‘ the lump:m}'wxd}' it
of Members,

 or other fiduciary of a plan, trust,
vde

“Proceeding.” as usc 0 s any threa
action or proceeding, whether civil, eriminal, administrative, or investigative

Expenses of cach Person indemaified under this Agreement actually and re:
in cannection with the defe Hlement of a proc e paid by th
advance of the inal disposiion o sach proceoding. s tbrized by the M
there arc none. by a Majority of the Class A Members, upon reccipt

amount unl all ultimately be determined
that such Persan i entitled ta be ind fied by the Company. us used in this
Section 1.1, includes, without limitation, attor ablishing a right to

under this Section 1.1

1o this Agreement as bty D cen or amang the
A 23 ul'\hvr\mvn“m Arbitration
Association. Arbitration wh 1 be
California, but arbitration shall b~ a nenexclusive proce: Any pu(\ may commence
nefing a written demand for i ich demand shall set
cloct the p
tate of California shall be applicd by the arbitrator 10 the
of arbitratic
provailing party e ento ts, and expenses
incurred in conneetion with the arbitration. or shall be final. binding.
and conclusive on all partics. Judgment may be enterod upon any such decision in accordanc
with applicable L in amy court having jurisdiction thercol. The arbitrtor (i permited under
applicable law) or such court may issue a writ of execution

ARTTICLE XTT
ATTORNEY-IN-FACT AND AGENT

1, irrevocably constitutes and app
s true and lawful attomey-in-fact and
name, place, and stead (0
appropriate public o fice: () any
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certificate or other instrument that m:
Company as  limited liabili
which the Company conducts busines
articles of organization or to any certi instrument 1 y
or appropr  an am endment approved by the Members in aecordance with the
areement; (¢) any certificates or instruments that may be necessary, desirable,
and winding up of the Company; and (d) any certific
ary to comply with the provisions of this Agreeme power of attomey shall be
d 10 be coupled with an interest and shall survive the Transfer of the Member's
Transferable Interest. Notwithstanding the existence of this power of altorney, cach Member
2 join in the executio ledgment, and delivery of the instruments referred to
above if requested to do so by a Manager. This power of aftorney is a limited power of aftorney
amy Manager fo act on hehalf of a Member except as described in thi

ARTICLE %
GENERAT. PROVISTONS

131 This Agreement constitutes the whole and cntire agreement of the partics
e matter, and it shall not be modified

written dnstrument exeeuted by all the parties. This Agr e o

written and oral agreements by and among the Members amd Managers or any of them.

13.2.This Agreement may be executed in more counterparts, each of which shall
med an original, but all of which together shall constinute ¢ same instrument.
Fxeeuted counterpirts of this agreement may be delivered by Facsimile transmission or by
delivery of a scanned counterpart in portable document format (PD! mail, in cither case
with delivery confirmed. On such conlirmed d
data file shall be deemed to have the same force a
had been delivered to the other party in person.

laws of the
competent
sion shall,
I, be construed as though more narrory uld uvoid
that invalidity, illegality, ccability ble. the provision shall 1 the
pali and the remaining provisions
f this Agreement shall remain in effect.

13.4. This Agr 1 be binding on and inure to th
sonal representatives, and permitted successors and assigns

certificat esi riate to quality the
Company as a limite : 2555 ome in any jurisdiction in
h the Company conducts business: (b) any certificate o amendment to the
aticles of organization of 10 uny certificate or other instrument that muy be necessary, desiruble,
or appropriate to retlect an amendment app y s in accordance with the
e necessary, desirable
or appropriate to reflect t inding up of the Company; and () any certificates
ary (o comply with the provision: ment. This o chall be
med to be coupled 1 the Transfer of th x
sterable Intetest. N fattorney, each Member
¢ exe : s roferred to
uested (o do imited power of allorey
not authorize any Manager to act on behallof'a Member excepl as described in this
Article XI1.

GENERAL PROVISIONS

13.1. This Agreement constitutes the whole and entire agreement of the parties with
Tespect to-its subject matter, and it shall not be modified or amended n any respect except by
wrilten instrument i -ment repluces und supersedes all prior
wwritten and oral agreements by and among the Members and Managers or any of them.

13.2.This Agreement m  in one or more counferparts, cach of which shall
ich together shall constifute one and the same instrument,

data file shall be deer ¢ the same force and cffect
had been delivered 1o the other party in person.

ed and rdance with the laws of the
n oF this Agrecment is determined by any court of competent
,illegal, o unenforceable to any extent, tha provision shall
il narrower construction would avoid
jon shall, to the
egality, or unenforceability,
ain in effect.

13.4. This Agreement shall be binding on and inure to the benefi
heirs, personal representatives, and permitted successors and ass

cartificate or other instrument that ma sary, desirable, or appropriate fo qualify the
Company as a limited liability compan act business s one in any jurisdiction in
s ertificate or amendment to the €
.0 10 any certi rument that may be necessary
or appropriate to reflect an amendment approved by the Members in accordance with the
provision
or appropriate 10 refle
nply with the pro
10 be coupled with an int and shall
able Interest, Notwithstanding the exist
wtion, acknowledgment. and delivery of
bya of at

Article X11

ARTICLE X111
GENERAL PROVISION!

3.1, This Agrecment constitutes the whole and entire agreement of the partics with

respeet to its subject matter, and it shall not be modified or amended in any respect ¢

all be forced in accordance with the laws of the
California. Il any provision of this Agreement is determined by any court of competent
ction or arbitrator to be invalid. illegal, or unenforceable o any extent. that provision shall.
onstrued as though more narrowly drawa, if a narre ruction would avoid
o shall, to the

of this Agrecment shall remain in ef

13.4. This Agreement shall be binding on and inure to the benetir of the parties

heirs, personal representatives, and permitted successors and as
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13.5. Whenever used in this Agreement, the singular shall include the plural and the
all include the male and female a

as 2 trust, firm, company. or corporation, all a3 the context and meaning of this Agreement m

require

cute and deliver any and all
. and other assurances, and shall do any and all other

amy in connection with t respeetive

greement and Lo earry oul the intent of the pest

137, Exce od in this Agreement, no provision of this Agreement shall be
construed to limit in manner the Members in the carrying on of their own respective

orovided in this Agree 3 o Agreement shall be
[emb f

13.9. Fach Member represents and warrants 1o the other Members that the Member has
and authority o enter into this Agreement.

and shall be disregarded for all
any oL s

g signed by
amajority of the Clas

13.12. Time is
for performance

13.13. This Agr
and their respective permitied suc
acquire any right by virtue of this Agreement

13.14 Tach Member represents and warrants o the Company tha

(@) Itis acquiring ship nterest for investment purposes only
does not infend fo

) cknowle hip Infer: cing offered and sold
under exemptions from registration under the Sceuritics Act and exemptions from

qualification under the securitics laws of certain states, for transactions not involving any

T
I shall include the singular, and the

4w u trust, firm, company, or corporation, all
Tequi

13.6. The paties o thi
additional documents, instruments, notic
bly necessary in conneetion with the perform
ment and to carry out the intent of the parti

s Agreement, no provision of th
construed 1o limit in any manner the Members in the carrying on of their own respective
businesses or activilic

13.8. lixcept as provided in this Agreement, no provision of th
construed (o establish a Member as the ag nber.

13.9. Each Member represents and warrants to the other Members that the Member has
the capacity and authoriry to enter into this Agreement

13.10. The article, section, and
inserted as matters of convenience und for ease of reference only and shall be disregarded for all
other puposes, including the ¢ e Agreement fits
provisions

"
amd their respective permitted successors and assigns, and no other person or entity shall have or
sicquire any right by virtue of this Agreeme

13.14 Each Member represents and warrants to the Company that.

() Itis acquiring its Membership Interest for investment purpo:
loes not intend 1o resell or subdivide such interest.

(b)  Tacknowledges that the Membership T
under exemptions [rom registration under the Securiti

d in this Agreement, the singular shall inchade the phural and th
plural shall include the singular, and the neuter gender shall include the male and female as well
as a trust, 1 or corporation, all as the context and meaning of this Agreement may

nt shall promplly exceute and deliver any and ull
es, and other ussurances, and shall do any

s reasonably necessary in connection W

nder this Agreement and fo carry out the intent of the partic

cept a5 provided in this Agreement. no provision of this
Members in the carrying on of their

Except as provided in this Agreement, no provision of this
construed (0 cstablish & Member as the agent of any other Member

139, Kach Member represents and warrants fo the other Members that the Member has
the capacity and authority to enter into this Agreement

13.10. The article, and subsection titles and headings in this Agreement are

wenience and for ease of reference only and shall be disregarded for all
ather purpos: omstruction o enforcement of this Agreement or any of its
provision

13.11. This Agreement may be altered, amended, or repeal
u majority of the C1

13,12 Time is of the essence Jor every provision of this Agreement that speeilics a Lime

lely for the henefit of the partics fo this Agreement
and their respective pormiticd successors and assigns, and no other person or entity shall have or
y cement.

1314 Fach Member represents and warrants to the Company that

Tt is acquiring its Membership Tnterest for investment purposes only and
ubdivide such intere:

and sold
m
qualification under the sceurities laws of cerfuin states, for transactions not involving




public offering, and that in conneetion with the perfection of such exemptions, th
Company is rely on the representations and warranties of each Member included
herein, inchuding the followi

[CO financ bear the ceonomic risk of its
investment in the Company (including its possi as adequate means of providing.
for its current nceds and personal contingencics, and has no need for liquidity with

tto ifs investment in the Compan

(i) Ithas such knowledge and experience in financial and

matters as to be capable of evaluating the meri of an investment in the
my and has obtained, in its judgment, sufl

and risks of an investment in the Company

T understands that ncither any Membership Tnte
Sceurities Act of 1933 or qualified under the securitics L
transferred, resold, pledged, hy
subsequently registered or qualified under the Securities Act of 1933 and under applicable state
securitics laws, o an excmption gistration and/or qualifi cailable. 1 will ot sell
or otherwise transfer any Membership Interest without registration under the Seeurities Aet of
1933 or under an exemption therefrom, and understands and agrees that the Company is not
obligated to register ership Inters
with any exemption from s ration or qualification, It further and
salés or transfiers of any hip Interest are furth
Amended and Restated Operating Agrecment

13.15. To the cxtent that there is any inconsistency betw the Articles o f Organization
uant to Section 1770L.12(d)(L) of the Act, the terms of this

Signature Page Follows|

public offering, and that in connection with the perfection of
Company is relying on the representations and warrantics of cach Member inchudes
hercin, including the following;

() Ithss the financial ability to bear the economic risk ol its
investment in the Company (including its possible oss). has adequate means of providing
for its current needs and personal contingencies. and has no need tor liquidity with
respeet to its imvestment in the Company; and

cperience in financial and busin
nd risks of am inyestment in the
icient information 1o evaluate the merits

stands that neither any Me
Actof 1933 ¢
d, resold, pledged, hy
subsequently registered or qualified under the Securities Act of 1033 and under applicable state
tration and/or qualification is available. Tt will not sell
the Securitie
or under an exemption therefrom, and under ces that the Compa
qualify any Membership Int
such registration or qualifieation. Tt further und
t are further r

istency berween the Articles of Organization
and this Operating Agreement, pursuant fo § 112(d)(1) of the Act, the terms of this
Operating Agreement shall pre

[Signature Page

public offering, and that in conncetion with the perfction of such cxemptions, th
Company s relying on the representations and warranties of cach Member include
herein, including the

@) Ithasthe financial ability to bear the economic risk of ifs
investment in the Company (including ible loss), has adequate means of pro
for ifs carrent needs and personal contingencics, and has no need for liquidity with
respect (o its investment in the Company

(i) Tthas perience in financial and business

matters us (o be capabls dusting the merits and risks of an investment in the

Company and has obtained, in its judgment, sufficient information to evaluate the
stment in the Company

Itunderstands that ncither any Memb
ceurifics Act of 1933 or qualified under the sceurities laws of any state, and therefore cannot b
ged, hypothceated, as or otherwise disposed of unless it
ed or qualified under the Securities Act of 1933 and under applicable state
xemption ffom registration and/or qualification
ip Inferest without registration under the
emption therefrom, und understands and agrees that the Company is not
obligated to register or quulify any Membership Interest on its behallor (o assist it in complying

ating Agreement,
3.15. 'To the extent that there is uny inconsistency between the Articles of Organization

and this Operating Agrecment, pursuant to Section 17701212(d)(1) of the Act. the terms o this
ail.
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CONSENT OF SPOTUSE OR DOMESTIC PARTNER.

The undersigned is the spouse or egistered domestie partner of

(M

and acknowledg;

.+ and understands its pr
That the undersigned is aware that, by the provisions greement, the undersign
d 10 sell o trans fer all the Menber's Membership Interest in the

and the Member hay

7 interest or quasi-community property inferest

of the Agrecment.
10 be bound by the provisions

pro
thereon. If the und

The undersigned he ressly approves o and agree
the Agrecment in its entiety, including, but not limied

Print Name

NSENT OF SPOUSE OR DOMESTIC PARTNER
uned is the spouse o registered domestic partner of

The unders
nd acknowled

1 or transfer all the Memnibe

nchding any community property infere:

Company,
ms and provisions o the £

accordance with the
of and agrees to be bound by

but not limited fo, those provision

Membership Interest in th
ever community pro

of the Ag

Print Namq

et

Company, including any communily property intere

CONSENT OF §

gned is the spouse or registered
fember’) and ag
igned that [he/she] has read the foregoing

That the unders
, and unde

¢ that, by the pr

That the un
1 or transfer all th

o quasi
th the tets and provisions of the Agreement.
approves of and agy
r including, but not limited o,
sales and transfers of Membership Interests and the restrictions
the Member when the Member owns any Membes

Print Name

Agreement

( dated

ment, th

hip Int;

10 be bound

s thercon. T
ip In

tin the

community property interest, in

the provisions

hose provisions relating (o the

['the undes
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BOD Holdings, ne
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Athey, Trustee:
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Tason Nguyen
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Name

BOD Holdings, Inc.

Kinsten Vangsne:

. Trustees

of the Athey Trust UDT

March 28, 19

Jason Nguyen
Michael Bosscrmamn.
James Bergener

Toward Lee and
Rosemary Le
of the

Dylan Almendral
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December I,

Address
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BLINKING OWL DISTILLERY, LLC
A California limited liability company

The undersigned, pursuant to Section 3.11 of the First Amendment to the Operating
Agreement for Blinking Owl Distillery, LLC, a California limited liability company
(“Company”) are hereby authorized to amend the Company’s Operating Agreement. As such,
and in connection with and pursuant to a Regulation CF fundraise, hereby amend and restate the
Operating Agreement (i) to provide for the addition of a non-voting class of members, (ii) to
update the existing Operating Agreement to reflect California’s adoption of the Revised Uniform
Limited Liability Company Act, and (iii) to reflect revisions adopted by the Internal Revenue
Service.

Adopted and approved this 28" day of September, 2022

BOD Holdings, Inc. Ryan Friesen
a California corporation

Brian Christenson, President /

Robin Christenson, Secretary \_/
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