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By this AMENDED AND RESTATED OPERATING AGREEMENT (the “Agreement”) is made and entered into on January
1, 2018, by and among those persons whose names and signatures are set forth below as the Members of Oakland Chapter
LLC, a California Limited-Liability Company (the “Company”™).

WITNESSETH THAT:

WHEREAS, on October 23, 2017, the Company was formed by Ezra Berman and Miles Palliser (the “Initial Members™) by
filing the Articles of Organization (the “Articles™) with the Secretary of State of the State of California;

WHEREAS, the Company and the Initial Members entered into that certain Operating Agreement, dated as of October 23,
2017 (“Prior Agreement™), and which such parties desire to amend and restate as set forth in this Agreement and admit
additional Members to the Company; and

NOW, THEREFORE, in consideration of the premises, the mutual covenants, and agreements herein contained, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Company and the Initial
Members hereby agree to restate the Prior Agreement as follows:

ARTICLE L
DEFINITIONS

When used in this Agreement, the following capitalized terms shall have the meanings provided below:

1.1. “Act.”

“Act” means the California Revised Uniform Limited Liability Company Act, contained in California Corporations Code
Section 17701.01 et seq., as amended from time to time.

1.2. “Affiliate.”

“Affiliate of a Member or Manager” means any Person under the control of, in common control with, or in control of a Member
or Manager, whether that control is direct or indirect. The term “control,” as used herein, means, with respect to a corporation
or limited liability company, the ability to exercise more than fifty percent (50%) of the voting rights of the controlled entity,
and with respect to an individual, partnership, trust, or other entity or association, the ability, directly or indirectly, to direct the
management or policies of the controlled entity or individual.

1.3. “Agreement.”

“Agreement” means this Amended and Restated Operating Agreement, in its original form and as amended from time to time.
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by the Members to the Company.
1.8. “Code.”

“Code” means the Internal Revenue Code of 1986, as amended from time to time, or any corresponding provision of any
succeeding revenue law.

1.9. “Common Unit Holder.”

“Common Unit Holder” shall mean a Person who has been issued Common Units pursuant to the Company’s Agreement, and
the number of Common Units owned will determine the Common Unit Holder’s Percentage Interest in the Company.

1.10. “Company.”
“Company” means Oakland Chapter LLC, the entity formed in accordance with this Agreement and the Articles.
1.11. “Company Minimum Gain.”

“Company Minimum Gain” shall have the same meaning as set forth for the term “Partnership Minimum Gain” in the
Regulations Section 1.704-2(d).

1.12. “Corporations Code.”

“Corporations Code” means the California Corporations Code, as amended from time to time and the provisions of any
succeeding law.

1.13. “Distribution.”
“Distribution” means the transfer of money or property by the Company to the Members without consideration.
1.14.  “Economic Interest”

“Economic Interest” means a Person’s right to share in the income, gains, losses, deductions, credit, or similar items of, and to
receive distributions from, the Company, but does not include any other rights of a Member, including the right to vote or to
participate in management.

1.15. “Fiscal Year.”
“Fiscal Year” means the Company’s fiscal year, which shall be the calendar year.
1.16. “Founders Interest”

“Founders Interest” means a Person’s right to share in the income, gains, losses, deductions, credit, or similar items of, and to
receive distributions from, the Company, and includes the right to vote or to participate in management, subject to the terms of
this Agreement regarding the Manager’s rights and obligations.

1.17. “Majority Interest.”

“Majority Interest” means the interests of the Members holding greater than fifty percent (50%) of the total Founders Interests
(those holding Common Units) held by the Members.
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1.22. “Membership Interest.”

“Membership Interest” means a Member’s rights in the Company, collectively, including the rights granted by the type of Units
that the Member holds.

1.23. “Negative Capital Account.”
“Negative Capital Account” means a Capital account with a balance of less than zero.
1.24. “Net Profits” and “Net Losses.”

“Net Profits” and “Net Losses” mean the Company’s income, loss, and deductions computed at the close of each fiscal year in
accordance with the accounting methods used to prepare the Company’s information tax return filed for federal income tax
purposes.

1.25. “Nonrecourse Liability.”
“Nonrecourse Liability” has the meaning provided in the Regulations Section 1.752-1(a)(2).
1.26. “Percentage Interest.”

“Percentage Interest” means a Member’s right to receive distributions of profits and losses in the Company, as determined by
the number of Units owned by the Member as a proportion of all other Units issued by the Company, and as further defined in
Section 4.5.

1.27. “Person.”

“Person” means an individual, partnership, limited partnership, corporation, limited-liability company, registered limited
liability partnership, trust, association, estate, or any other entity.

1.28. “Positive Capital Account.”
“Positive Capital Account” means a Capital Account with a balance greater than zero.
1.29. “Preferred Unit Holder.”

“Preferred Unit Holder” shall mean a Person who has agreed to and complied with the Company’s Preferred Unit Subscription
Agreement. Preferred Unit Holders will contribute capital to the Company in exchange for “‘Preferred Units,” and the number
of Preferred Units purchased will determine the Preferred Unit Holder’s Percentage Interest in the Company. By executing the
Preferred Unit Subscription Agreement, the Preferred Unit Holder agrees to be bound by all of the terms and conditions of this
Agreement as 1f they originally executed this Agreement as a Member.

1.30. “Regulations.”

“Regulations,” as used in this Agreement, refers to the income tax regulations of the United States Treasury Department
promulgated under the Code, including any temporary regulations, and any successor regulations which may be promulgated.

1.31. “Secretary of State.”
“Secretary of State” means the Secretary of State for the State of California.



FORMATION AND ORGANIZATION

2.1. Initial Date and Initial Parties.

This Agreement is first entered into on January 1, 2018, by and among the Company and the Persons who are Members of the
Company on that date.

2.2. Subsequent Parties.

No Person may become a Member of the Company without agreeing to and without becoming a signatory of this Agreement,
and any offer or assignment of a Membership Interest, or the purchase of a Unit through a Unit Purchase Agreement, is
contingent upon the fulfillment of this condition.

2.3. Name.
The name of this Company is Oakland Chapter LLC.
2.4. Term.

The Company commenced upon the filing of its Articles and it shall continue in existence unless terminated under the
provisions of the Act, or this Agreement.

2.5. Principal Place of Business.

The Company will have its principal place of business at 59 West Grand Avenue, Oakland, California 94612, or at any other
address within the State of California upon which the Managers determines. The Company shall maintain its principal executive
offices at its principal place of business, as well as all records and documents which it is required to keep by the Act.

2.6. Resident Agent.

The name and address of the Company’s agent for service of process in the State of California are Ezra Berman and 268 Eureka
Street, San Francisco, CA 94114.

2.7. Names and Addresses of Members and Managers.

The name, present mailing address, Units owned, and Percentage Interest of each Member is listed on Exhibit A attached
hereto.

2.8. Authorization and Purpose.

Pursuant to the California Revised Uniform Limited-Liability Company Act, the Members have formed this Company and, in
accordance therewith, have filed Articles of Organization with the Secretary of State. The Members intend to govern the
Company in accordance with the Act, the Articles, and this Agreement and to have their rights and liabilities in connection
with the Company to be so determined. In the event of any conflict between the Act and the Articles and Agreement, this
Agreement will control, to the extent permitted by the Act. The purpose of the Company is to engage in any lawful business
activity that is permitted by the Act.



3.2 Qualifications to Hold Preferred Units.

In order to purchase and acquire Preferred Units (“Purchaser”), the Purchaser of Preferred Units as listed in Exhibit A is
representing and warranting that:

(a)

(b)

(c)
(d)

(e)
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(2)

(b

)
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Purchaser has full power and authority to enter into this Agreement, and that this Agreement constitutes the
Purchaser’s valid and legally binding obligation, enforceable in accordance with its terms, except as limited by
applicable bankruptcy, insolvency, reorganization, moratorium, and other laws of general application affecting
enforcement of creditors’ rights generally, or by laws relating to the availability of a specific performance, injunctive
relief, or other equitable remedies.

Purchaser is purchasing the Membership Interest for Purchaser’s own account for investment purposes only and not
with a view to, or for sale in connection with, a distribution of the Membership Interest within the meaning of the
Securities Act of 1933, as amended (the “1933 Act”). Purchase acknowledges that neither the California Commission
of Corporations, nor any other federal or state agency has passed on the Membership Interest, or made any declaration
of fairness as to the investment.

Purchaser has no present intention of selling or otherwise disposing of all or any portion of the Membership Interest.
Purchaser has had access to all information regarding the Company and its present and prospective business, assets,
liabilities, and financial condition that Purchaser reasonably considers important in making the decision to purchase
the Membership Interest, and Purchaser has had ample opportunity to ask questions of the Company’s representatives
concerning such matters and this investment.

Purchaser is fully aware of: (1) the Company’s status as a newly formed LLC; (i1) the highly speculative nature of the
investment in the Membership Interest; (ii1) the financial hazards involved in such a purpose; (1v) the lack of liquidity
of the Membership Interest and the restrictions on transferability of the Membership Interest (e.g., that Purchaser may
not be able to sell or dispose of the Membership Interest or use it as collateral for loans); and (v) the qualifications and
background of the Manager(s) of the Company.

Purchaser is capable of evaluating the merits and risks of this investment, has the ability to protect Purchaser’s own
interests in this transaction, and is financially capable of bearing a total loss of this investment. Purchaser has been
advised to consult his’her own attorney concermning the Company, this Agreement, and the Preferred Unit Purchase
Agreement, and to consult an independent tax counsel regarding the tax considerations of participating in the
Company.

Atno time was Purchaser presented with or solicited by any publicly issued or circulated newspaper, mail, radio, or
television, or any other form of general advertising in connection with the sale and purchase of the Membership
Interest.

Purchaser has carefully reviewed and understands the nsks of, and other considerations relating to, a purchase of the
Membership Interest and has the capacity to protect his/her own interest in connection with the investment.

The Managers have answered all inquires that the Purchaser and Purchaser’s representatives, if any, have put to it
concerning the Company, its proposed activities, and the sale of the Membership Interest.

Purchaser has a net worth in excess of $1 million not including its primary residence, or has individual income in
excess of $200,000 in each of the two most recent years and reasonably expects an income in excess of $200,000 in



The Manager shall have the authority to sell or issue the Units and to provide for or change the voting powers, designations,
preferences, and relative, participating, optional, or other special rights, qualifications, limitations, or restrictions, if any, of
Units, and each class thereof, in accordance with the terms of this Agreement, provided a Majority Interest cast an affirmative
vote for such sale, issuance, and/or changes. Upon a Majority Interest vote, the Manager shall have the right to cause the
Company to authorize and issue or sell to any Persons, for capital raising purposes: (a) additional Units of any class or series
(including creating other classes or series of Units having different rights); (b) obligations, evidences of indebtedness, or other
securities convertible into Units, and (¢) warrants, options, or other rights to purchase or otherwise acquire Units.

3.5. Voting Rights.

Each Member owning Common Units shall be entitled to one vote for each Common Unit owned (unless the Common Unit(s)
only have an Economic Interest pursuant to Section 8.8, in which case no voting rights will be afforded to such Common Units),
and shall be entitled to notice of any Member meeting in accordance herewith. Fractional votes shall not be permitted.

PREFERRED UNIT HOLDERS SHALL HAVE NO VOTING OR MANAGEMENT RIGHTS EXCEPT WHEN A
SUPER-MAJORITY INTEREST IS REQUIRED. FOR AVOIDANCE OF DOUBT, ANY REFERENCE TO
MANAGEMENT, VOTE, OR CONSENT BY THE MEMBERS SHALL BE EXCLUSIVELY REFERENCING
THOSE MEMBERS OWNING COMMON UNITS WITH A FOUNDER’S INTEREST UNLESS A SUPER-
MAJORITY INTEREST VOTE IS REQUIRED.

ARTICLE IV.
CAPITAL CONTRIBUTIONS AND ACCOUNTS

4.1. Initial Capital Contributions.

Each Member shall contribute such amount as his/her initial Capital Contribution as is set forth in the Prior Agreement, Exhibit
A, or in a Preferred Unit Subscription Agreement signed by the Member. Exhibit A shall be revised to reflect any additional
contributions pursuant to the terms of this Agreement. No Member shall be entitled to a return of any capital contributed to the
Company, except as expressly provided in this Agreement, nor shall any Member be entitled to receive interest payments in
connection with any contribution of capital to the Company.

4.2. Additional Contributions.

No Member shall be required to make any additional contribution to the Company. However, upon agreement by the Manager
and a Majority Interest that additional capital is desirable or necessary, any Member may, but shall not be required to, contribute
additional capital to the Company on a pro rata basis consistent with the Percentage Interest of each of the Members. Upon
receipt of such additional contributions, the Members’ capital accounts shall be adjusted accordingly.

4.3. Capital Accounts.

A Capital Account shall be created and maintained by the Company for each Member, in conformance with Regulations Section
1.704-1(b)(2)(iv) which shall reflect all Capital Contributions to the Company. Should any Member transfer or assign all or
any part of his or her membership interest in accordance with this Agreement, the successor shall receive that portion of the
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described 1n IRC §705(a)2)(B) or which are treated as IRC §/05(a)(2)(B) expenditures pursuant to Reg §1.704-
1(b)(2)(1v)(1) (including syndication expenses and losses nondeductible under IRC §§267(a)(1) or 707(b)).

If any Membership Interest (or portion thereof) is transferred, the transferee of such Membership Interest or
portion shall succeed to the transferor’s Capital Account attributable to such interest or portion.

The principal amount of a promissory note that is not readily traded on an established securities market and that
is contributed to the Company by the maker of the note shall not be included in the Capital Account of any Person
until the Company makes a taxable disposition of the note or until (and to the extent) principal payments are made
on the note, all in accordance with Reg §1.704-1(b)(2)(iv)(d)(2).

Each Member’s Capital Account shall be increased or decreased as necessary to reflect a revaluation of the
Company’s property assets in accordance with the requirements of Reg §§1.704-1(b)(2)(iv)(f) and 1.704-
1(b)(2)(1v)(g), including the special rules under Reg §1.701-1(b)4), as applicable. The provisions of this
Agreement respecting the maintenance of Capital Accounts are intended to comply with Reg §1.704-1(b) and
shall be interpreted and applied in a manner consistent with those Regulations.

4 4. Failure of Member to Make Contribution.

All Members shall make timely payment to the Company of required Capital Contributions. The failure of any Member to
make such a contribution will render him or her in default under this Agreement. If a default occurs, the Manager will give the
defaulting Member written notice that the default must be cured within fifteen (15) days from the date that such notice 1s mailed.
If the defaulting Member fails to make the required Capital Contribution to the Company within the fifteen (15)-day period, a
Majority Interest may, at their sole discretion, vote to take any of the following actions:

(a)

(b)

()

(d)

(e)

&)

Require a Member who was to contribute property or services to contribute cash equal to the fair market value,
or agreed value if stated in writing and signed by the Company and the Member, of the contribution that was not
made;

Elect to dissolve the Company, in which case the Company shall be duly liquidated and wound up in accordance
with this Agreement;

The Company or the nondefaulting Members may purchase the defaulting Member’s interest in accordance with
the terms and conditions described in Article VIII, except that the purchase price shall be seventy-five percent
(75%) of that which would otherwise be paid in a purchase under Article VIII;

The defaulting Member shall forfeit his or her voting and approval rights under this Agreement, the Articles, and
the Act, until the default is cured;

Terminate the defaulting Member’s rights to or ownership of any Membership Interest that was not purchased
with a timely Capital Contribution, even if a Subscription Agreement or other purchase agreement was previously
duly executed by the Company and the defaulting Member;,

The defaulting Member shall lose his or her right to receive distributions until the nondefaulting Members who



In certain events, the Percentage Interests set forth herein will be changed and adjusted appropriately by the Manager. The
events include: a change in the total capital of the Company, the failure of any person to make capital contributions, the
admission of a new or substitute Member, a reorganization of the Company, the sale or issuance of additional Units, or a
transfer, purchase, or redemption of all or part of a Member’s interest in the Company. Such adjustment shall be made by the
Manager. Any adjustment shall be effective as of the date of the event necessitating the adjustment.

ARTICLE V.

MEMBERS

5.1. Limitation of Liability.

No Member shall be personally liable for the debts, obligations, liabilities, or judgments of the Company solely by virtue of
his or her Membership in the Company, except as expressly set forth in this Agreement or required by law.

5.2. Additional Members.

The Manager may admit additional Members to the Company only by an affirmative vote of a Majority Interest. Additional
Members shall be sold the class and number of Units at the discretion of the Manager upon a vote of a Majority Interest, in
accordance with Section 3.4. Likewise, the Manager shall determine and a Majority Interest must vote to approve an Additional
Member’s participation in “Net Profits,” “Net Losses,” and distributions, as those terms are defined in Article I. Exhibit A shall
be amended to include the name, present mailing address, Units, and Percentage Interest of any Additional Members.

5.3. Competing Activities.

The Members, Manager, and their officers, directors, shareholders, partners, managers, agents, employees, and Affiliates are
permitted to participate in other business activities which may be in competition, direct or indirect, with those of the Company.
The Members further acknowledge that they are under no obligation to present to the Company or other Members any business
or investment opportunities, even if the opportunities are of such a character as to be appropriate for the Company’s or other
Members’ undertaking. Each Member hereby waives the right to any claim against any other Member, Manager, or Affiliate
on account of such competing activities. Notwithstanding the foregoing, the Manager may not manage a sports bar within two
(2) miles of any other sports bars owned by the Company.

5.4. Compensation of Members.

No Member or Affiliate shall be entitled to compensation for services rendered to the Company, absent agreement by the
Members. However, Members and Affiliates shall be entitled to reimbursement for the actual cost of goods and services
provided to the Company, including, without limitation, reimbursement for any professional services required to form the
Company.

5.5. Transactions with the Company.

The Manager may permit a Member to lend money to and transact business with the Company, subject to any limitations



the part of Mer;lberé, such action or authorization may be taken or gTven only by Members h‘olding a Majority Interest.
5.8. Actions Without Meetings.

Any action that may be taken at a meeting of the Members may be taken without a meeting and without prior notice, if written
consents to the action are submitted to the Company (email submission is sufficient) within sixty (60) days of the record date
for the taking of the action, executed by Members holding a sufficient number of votes to authorize the taking of the action at
a meeting at which all Members entitled to vote thereon are present and vote. All such consents shall be submitted to the
Manager and shall be maintained as a part of the Company’s records. Any Member who signs such a written consent, or the
Member’s proxy holders, may revoke the consent by submitting a written revocation to the Manager which is received prior to
the filing with the Company of a sufficient number of written consents to authorize the taking of the action. Unless written
solicitations of consent have been circulated to all Members entitled to vote: (1) notice of any action taken pursuant to
submission of written consents shall immediately be given to any Member who did not submit a written consent; and (2) if the
action to be taken is the dissolution or merger of the Company, such action shall not be consummated until at least ten (10)
days after notice is received by each Member who has not consented in writing to the action.

5.9. Deadlock.

In the event of a Deadlock, as defined below, all Members shall be duly informed of the matter on which a Deadlock vote has
occurred and provided with any information requested regarding the matter. All Members shall then vote on the matter and a
Super-Majority Interest shall determine the final decision on the matter, which the Manager and Members shall execute as
appropriate. For purposes of this Agreement, a “Deadlock™ will be deemed to exist whenever the Members entitled to vote on
a particular matter fail to approve any action on the matter properly by reason of a tie vote taken at a duly noticed and convened
meeting for a period of twenty (20) days. The Members entitled to vote on the matter may unanimously agree to call for a vote
of the outside parties before the expiration of the twenty (20) day period.

5.10. Applicability to Prior Activities.

The Members and Manager acknowledge a Member and/or Manager may have been engaged to provide services to the
Company for a period of time prior to the date of this Agreement. Accordingly, the Members and Manager agree that if and to
the extent that, during the prior engagement period: (i) the Member or Manager received access to any information from or on
behalf of Company that would have been Company Confidential Information if the Member or Manager received access to
such information during the period of engagement with Company under this Agreement; or (i1) the Member or Manager
conceived, created, authored, invented, developed, or reduced to practice any item, including any intellectual property rights
with respect thereto, that would have been an “Invention” if conceived, created, authored, invented, developed, or reduced to
practice during the period of his/her engagement with the Company as a Manager or Member; then any such information shall
be deemed “Company Confidential Information™ hereunder and any such item shall be deemed an “Invention™ hereunder, and
this Agreement shall apply to such information or item as if conceived, created, authored, invented, developed or reduced to
practice under this Agreement.

5.11. Confidentiality.

“Confidential Information” means any non-public information that relates to the actual or anticipated business and/or products,
research, or development of the Company, its affiliates, or subsidiaries, or to the Company’s, its affiliates’, or subsidiaries’
technical data, trade secrets, or know-how, including, but not limited to, research, product plans, or other information regarding



any 1ntellectual property or Inventions related to or concerning the Company created or approved by them 1s owned by the
Separate Entity, but may be licensed to the Company under the licensing agreement between the Company and the Separate
Entity. The Members agree that any actions by Ezra Berman and Miles Palliser on behalf of the Separate Entity will not be a
breach of their fiduciary duties to the Company and hereby waive any conflict of interest arising from Ezra Berman’s and/or
Miles Palliser’s activities with both the Separate Entity and the Company.

For purposes of this Agreement, “Inventions” means all copyrightable material, notes, records, drawings, designs, inventions,
improvements, developments, discoveries, and trade secrets conceived, discovered, authored, invented, developed, or reduced
to practice by a Manager or Member, solely or in collaboration with others, and arising out of, or in connection with, performing
their activities as a Manager or Member of the Company or for or on behalf of the Company, and any copyrights, patents, trade
secrets, mask work rights, or other intellectual property rights relating to the foregoing.

5.13. Release of Claims; Covenant not to Sue.

The Members acknowledge that Ezra Berman and Miles Palliser may start or be involved in ventures similar to that of the
Company. Each Member hereby fully releases and forever discharges, individually, on behalf of the Company, and as a Member
of the Company, Miles Palliser, Ezra Berman, and any future ventures started or managed by Miles Palliser or Ezra Berman
from any and all claims, demands, causes of action, rights, damages, or costs of any nature whatsoever relating to any
intellectual property matters or rights of the Company, including, but not limited to, infringement of trademark, trade dress, or
copyright, or unfair business practices, or arising from negative incidents at any venture started or managed by Miles Palliser
or Ezra Berman except the Company.

Additionally, each Member covenants never to institute or participate in any administrative proceeding, suit, or action, at law
or in equity, against Miles Palliser, Ezra Berman, or any future ventures started or managed by Miles Palliser or Ezra Berman
by reason of any claim released in this Agreement, including any and all claims, demands, causes of action, rights, damages,
or costs of any nature whatsoever relating to any intellectual property matters, including, but not limited to, infringement of
trademark, trade dress, or copyright, or unfair business practices, or arising from negative incidents at any venture started or
managed by Miles Palliser or Ezra Berman except the Company.

The Members do hereby assume the above mentioned risks and agree that this Agreement shall apply to all unknown or
unanticipated results of the transactions and occurrences described in this Section 5.13, as well as those known and anticipated,
and upon advice of counsel, each Member does hereby knowingly waive for the purposes of this Section 5.13 any and all rights
and protections under California Civil Code Section 1542, which section has been duly explained and read as follows: “A
general release does not extend to claims which the creditor does not know or suspect to exist in his favor at the time of
executing the release, which if known by him must have materially affected his settlement with the debtor.”

ARTICLE VL

MANAGEMENT

6.1. Exclusive Management.

The Company shall be managed by one Manager. The Manager shall have exclusive authority, discretion, power, and control
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(a) A Manager may be removed at any time, with or without cause, upon the Majority Interest approval of the
Members entitled to vote. No Member will be excluded from voting simply because the vote involves them
personally, or their status as a Manager. The removal shall be without prejudice to the rights, if any, of the
Manager under any employment contract with the Company. If the Manager 1s a Member, his or her removal
shall not affect any rights he or she has as a Member, nor shall it constitute a withdrawal from Membership.

(b) A Manager may resign at any time by providing written notice to each Member. The resignation shall be effective
immediately upon receipt of the notice, unless a later time is specified in the notice. Acceptance of the resignation
is not required to make it effective, unless the notice provides otherwise. Except as expressly stated in this
Agreement, the resignation shall be without prejudice to the rights, if any, of the Company under any contract
with the Manager. If the Manager is a Member, his or her resignation shall not affect any rights he or she has as
a Member, nor shall it constitute a withdrawal from Membership.

(c) A vacancy shall exist if any Manager is removed, resigns, becomes physically unable to perform his/her duties
for a period of three (3) consecutive months and the incapacity shall be evidenced by a written confirmation from
a medical professional, or dies.

(d) A Manager shall perform his/her managerial duties in good faith, in a manner that he/she reasonably believe to
be in the best interests of the Company and its Members, and with such care, including reasonable inquiry, as an
ordinarily prudent person in the same position would exercise in similar circumstances. A Manager who so
performs the duties of Manager shall not incur any liability to the Company by reason of being or having been a
Manager of the Company.

(e) In performing his/her duties, a Manager shall be entitled to rely upon information, reports, opinions, or statements
made by or received from the following Persons or groups, unless the Manager 1s in the possession of information
regarding the matter in question sufficient to render such reliance unwarranted and provided that the Manager act
in good faith and after a reasonable inquiry when the need therefore is indicated by the circumstances: (1) Any
officer, employee, or other agent of the Company whom the Manager reasonably believe to be trustworthy and
competent regarding the matters presented, (2) Any attomey, independent accountant, or other professional with
regard to matters which the Manager reasonably believe to be within such person’s area of expertise or
competence; or (3) Any committee upon which the Manager does not serve, duly created in accordance with the
provisions of this Agreement or the Articles, as to matters within its designated authority, which committee the
Manager reasonably believe to be competent regarding the matters within the ambit of its authority.

6.2. Time Commitments.

The Manager shall devote the time, effort, and skill that it reasonably believes is necessary to conduct the affairs of the Company
and to attend to all matters concomitant to the business of the Company. The Manager is not required to devote all of its time
or efforts to the operation of the Company.

6.3. Management Powers.

Subject to the express limitations contained in this Agreement or in the Articles, the Manager shall have all powers necessary
to carry out the purposes of and to manage the business, property, and affairs of the Company, including, without limitation
the power to:
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pledge, or otherwise dispose of and otherwise use and deal in and with stock or other interests in and Bbﬁgations
of any person, or direct or indirect obligations of the United States or of any government, state, territory,
governmental district, or municipality, or of any instrumentality of any of them;

Be a promoter, stockholder, partner, member, manager, associate, or agent of any person;

Indemnify or hold harmless any person or guarantee the payment of money or the performance of any contract or
obligation of any person;

Sue on, defend, or compromise any claim or liability in favor of or against the Company or submit any such claim
to arbitration or other altemative means of dispute resolution or confess a judgment against the Company in
connection with any litigation with which the Company is involved,

Retain auditors, legal counsel, and such other professional services as the Company may require and determine
the appropriate compensation for the same;

The sale or other disposition of all or a substantial part of the Company’s assets, whether occurring as a part of a
single transaction or a series of transactions over a six-month period, except if the same is part of the orderly
liquidation and winding up of the Company’s affairs upon the duly authorized dissolution of the Company;

The sale of the Company, in which the Company is either sold as a single entity or as part of a larger sale including
multiple businesses related to the Company; or

(m) The merger of the Company with another limited-liability company, limited partnership or corporation.

6.4. Limitations on Powers.

The Manager shall not be authorized to permit the Company to perform the following acts or to engage in the following
transactions without first obtaining the affirmative vote of a Super-Majority Interest:

(a)
(b)
(©)

(d)
(e)
e

Any alteration of the primary purpose or business of the Company;
The establishment of different classes of Members;

Transactions between the Company and one or more Members or Managers or one or more of any Member’s or
Manager’s Affiliates, or transactions in which one or more Members, Managers, or Affiliates thercof have a
material financial interest, including but not limited to the lending of money to any Member, Manager, or Affiliate
of either or any officer of the Company;

Any act which would prevent the Company from conducting its duly authorized business;
The confession of a judgment against the Company; and

The filing of a petition under Title 11 of the United States Code on behalf of the Company.

Notwithstanding any other provision of this Agreement including the foregoing, the written consent of all of the Members
owning a Founders Interest (email will suffice) is required to permit the Company to incur an indebtedness or obligation greater
than $30,000. Any check, draft, or other instrument requiring the Company to make payment in the amount of $30,000 or more
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a meeting ﬁpoﬁ unanimous written consent of the Manage-rs.
6.8. Transactions Between Company and a Manager.

Any Manager or Affiliate of a Manager may engage in transactions with the Company, notwithstanding that such transactions
may constitute a conflict of interest, as long as the transaction is not expressly prohibited by this Agreement or the Act and
both of the following conditions are met:

(a) The terms and conditions of the transaction are fair and reasonable to the Company and are at least as favorable as
those that are generally available from Persons capable of providing the same or similar services and those between
parties operating at arms length; and

(b) A majority of the Members having no interest in the transaction (other than their interest as Members) submit written
consents to consummating the transaction.

6.9. Compensation.

No Manager or Affiliate of a Manager is entitled to compensation for services performed for or goods provided to the Company
unless a written Guaranteed Payment or management fee is agreed upon by the written consent of all Members owning a
Founders Interest in the Company. Guaranteed Payments for salary, wages, fees, payments on loans, rents, etc., may be made
to the Managers, provided that the Guaranteed Payments are reasonable and determined without regard to Company income.
Guaranteed Payments shall not be deemed to be distributions to a Manager on account of his’her Membership Interest, and
shall not be charged to the Manager’s capital account.

Any management fee paid to the Manager may be agreed upon in a separate management agreement between the Manager and
the Company that is approved by a Majority Interest. Barring a separate agreement, the annual management fee shall equal: (1)
$8500 per month until the Company opens its first restaurant to the public, and (ii) after the Company opens its first restaurant
to the public, 4% of the Company’s gross revenue.

Furthermore, the Manager shall receive the following payments:

(a) In the event that a Manager renders services or provides goods to the Company which he or she would not be required
to provide without charge as a Manager, the Company shall pay the Manager for those services or goods, but only to
the extent that the payment would not exceed that which would be charged by an independent, capable third party
willing to render those services or to provide those goods.

(b) The Company shall reimburse the Manager for the actual costs of goods or services used by, on behalf of, or for the
benefit of the operational or business needs of the Company. Any Manager who incurs expenses for professional
services required in connection with the formation of the Company and preparation of appropriate documentation
shall be reimbursed for such expenses.

6.10. Limitation on Exposing Members to Personal Liability.

Neither the Company nor the Manager nor any Member may take any action which will have the effect of exposing any Member
of the Company to personal liability for the obligations of the Company, without first obtaining the consent of the affected
Member.



7.1. Compliance with the Code and Regulations.

The Company intends to comply with the Code and all applicable Regulations, and intends that the provisions of this Article
be interpreted consistently with that intent. The “capital account” of a Member shall mean the capital account of that partner
from the inception of the partnership as determined in accordance with Section 1-704-1(b)(2)(1v). It is the intent of the
Managers, and any advisors, including but not limited to the Company’s CPA firm, that all distributions comply with Section
704(b) of the Intemal Revenue Code, and that any allocation made to a Member shall be consist with the economic business
deal of the partners so that it has substantial economic effect.

7.2. Preferred Distributions.

After all liabilities are met and a cash reserve is established, in the Manager’s sole discretion, profits shall be distributed as
soon as practicable following the Manager’s determination that such profits are available for distribution in the following
manner:

(a) Seventy-five percent (75%) of available cash shall be distributed to Preferred Unit Holders in proportion to their
Percentage Interests as compared to the Percentage Interests of all Preferred Unit Holders, until such time as the sum
of distributions of available cash equivalent to 100% of the total initial Capital Contributions attributable to the
Preferred Unit Holders has been distributed to the Preferred Unit Holders, and the remaining twenty-five percent
(25%) of available cash shall be distributed to the Members that own Common Units in proportion to their Percentage
Interests as compared to the Percentage Interests of all Members that own Common Units;

(b) Thereafter, any available cash shall be distributed to the Members of the Company in proportion to their Percentage
Interests in the Company.

7.3. Net Profits and Losses

Except as specifically provided elsewhere in this Agreement, such as Section 7.2 above, Distributions of Net Profits and Net
Losses shall be made to Members in proportion to a Member’s Percentage Interest as listed in Exhibit A, as amended from time
to time.

However, the foregoing will not apply to the extent that it would result in a Negative Capital Account balance for any Member
equal to the Company Minimum Gain which would be realized by that Member in the event of a foreclosure of the Company’s
assets. Any Net Loss which is not allocated in accordance with the foregoing provision shall be allocated to other Members
who are unaffected by that provision. When subsequent allocations of profit and loss are calculated, the losses reallocated
pursuant to this provision shall be taken into account such that the net amount of the allocation shall be as close as possible to
that which would have been allocated to each Member if the reallocation pursuant to this Section had not taken place.

7.4. Regulatory Allocations.

If any Member unexpectedly receives any adjustment, allocation, or distribution as described in Reg. Sections 1.704-
1(b)(2)()(d)(4), 1.704-1(b)(2)(11)(d)(5), or 1.704-1(b)(2)(11)(d)(6), items of Company gross income and gain shall be specially
allocated to that Member in an amount and manner sufficient to eliminate any deficit balance in the Member’s Capital Account
created by such adjustment, allocation, or distribution as quickly as possible. Any special allocation under this Agreement shall
be taken into account in computing subsequent allocations of Profits and Losses so that the net amount of allocations of income



(¢) The Manager shall allocate nonrecourse deductions for any taxable year to each Member in proportion to his or her
Membership Interest in accordance with the Unit(s) owned.

(d) The Manager shall allocate Member Nonrecourse Deductions for any taxable year to the Member who bears the risk
of loss with respect to the nonrecourse debt to which the Member Nonrecourse Deduction is attributable, as provided
in Regulations Section 1.704-2(1)

(e) If a Member unexpectedly receives any allocation of loss or deduction, or item thereof, or distributions which result
in the Member’s having a Negative Capital Account balance at the end of the taxable year greater than the Member’s
share of Company Minimum Gain, the Company shall specially allocate items of income and gain to that Member in
a manner designed to eliminate the excess Negative Capital Account balance as rapidly as possible. Any allocations
made in accordance with this provision shall be taken into consideration in determining subsequent allocations under
ARTICLE VII, so that, to the extent possible, the total amount allocated in this and subsequent allocations equals that
which would have been allocated had there been no unexpected adjustments, allocations, and distributions and no
allocation pursuant to this Agreement.

(f) In accordance with Code Section 704(c) and the Regulations promulgated pursuant thereto, and notwithstanding any
other provision in this Section, income, gain, loss, and deductions with respect to any property contributed to the
Company shall, solely for tax purposes, be allocated among Members taking into account any variation between the
adjusted basis of the property to the Company for federal income tax purposes and its fair market value on the date of
contribution. Allocations pursuant to this subsection are made solely for federal, state, and local taxes and shall not be
taken mto consideration in determining a Member’s Capital Account or share of Net Profits or Net Losses or any other
items subject to Distribution under this Agreement.

(g) Upon a liquidation of the partnership, or any Member’s interest, liquidating distributions must be made in accordance
with the positive capital account balance of the partners. If a partner has a deficient balance in his, or her capital
account following the liquidation of his or her interest, the Member must restore the deficient by the later of (1) the
end of the taxable year of the liquidation of the partner’s interest, or (2) 90 days after the date of liquidation.

7.5. Distributions.

For each Fiscal Year of the Company (except the Fiscal Year in which the Company is Liquidated), and to the extent of
distributable cash at the Manager’s discretion, the Company will make its best efforts to distribute to the Members on an annual
basis an amount sufficient to enable the Members to pay their estimated federal and state income tax liabilities attributable to
their respective distributable shares of the Company’s taxable income, to the extent that such distributions are also in the best
interests of the Company’s long-term profitability and sustamnability (“Tax Distribution™). The Tax Distribution shall be
completed not later than ninety (90) days after the end of the Fiscal Year in which the Company has taxable income allocable
to its Members. Except as otherwise provided in the next sentence, the Tax Distribution shall be distributed to those Members
to whom the Company’s taxable income is allocated and in proportion to such allocations.

Additionally, the Manager may elect, by Majority Interest approval, to make a distribution of assets at any time that would not
be prohibited under the Act or under this Agreement. Such a distribution shall be made in proportion to the unreturned capital
contributions of each Member until all contributions have been paid, and thereafter in proportion to each Member’s interest in
the Company. All such distributions shall be made to those Persons who, according to the books and records of the Company,



Upon the written demand of the Manager within ninety (90) days of making a distribution, Members shall return to the
Company the distribution received from the Company if the distribution is deemed to be in violation of this Agreement or the
Act due to unforeseen circumstances outside the control of the Manager. Such distributions shall be returned to the account or
accounts of the Company from which they were taken in order to make the distribution. If a distribution is made in compliance
with the Act and this Agreement, a Member i1s under no obligation to return it to the Company or to pay the amount of the
distribution for the account of the Company or to any creditor of the Company.

7.7. Members Bound by These Provisions.

The Members understand and acknowledge the tax ramifications of the provisions of this Article of the Agreement and agree
to be bound by these provisions in reporting items of income and loss relating to the Company on their federal and state income
tax retums.

ARTICLE VIIL
TRANSFERS AND TERMINATIONS OF MEMBERSHIP INTERESTS

8.1. Restriction on Transferability of Membership Interests.

A Member may not transfer, assign, encumber, or convey all or any part of his or her Membership Interest in the Company,
except as provided herein. In entering into this Agreement, each of the Members acknowledge the reasonableness of this
restriction, which is intended to further the purposes of the Company and the relationships between the Members. Except as
the result of a transfer of all of a Member’s Membership Interest pursuant to the provisions of this Article, a Member may not
withdraw from the Company.

8.2. Permitted Transfers.

In order to be permitted, a transfer or assignment (any non-sale event) of all or any part of a Membership Interest must have
the Majority Interest approval of the non-transferring Common Units of the Company who are entitled to vote. Each Member,
in his or her sole discretion, may proffer or withhold approval. In addition, the following conditions must be met:

(a) The transferee must provide a written agreement, satisfactory to the Members, to be bound by all of the provisions of
this Agreement;

(b) The transferee must provide the Company with his or her taxpayer identification number and initial tax basis in the
transferred interest;

(¢) The transferee must pay the reasonable expenses incurred in connection with his or her admission to Membership;
(d) The transfer must be in compliance with all federal and state securities laws;

(e) The transfer must not result in the termination of the Company pursuant to Code Section 708



el lrlidigont o© Teretnalngcs Dluglamd gzl Boo o riamoow czia

For purposes of this Agreement, an offer shall only be considered to be a “Bona Fide Offer” if it is accompanied by a bank or
certified check in an amount equal to not less than 35% of the purchase price specified in the Bona Fide Offer and the identity
of the purchaser is disclosed. If the Company, or if the Company declines its option then the Remaining Members, reasonably
believes that the Bona Fide Offer is more than 110% the Fair Market Value of the Membership Interest, the Company (or if the
Company declines its option then the Remaining Members) may demand that the Fair Market Value of the Membership Interest
be determined in accordance with the procedures set forth in Section 8.5(a).

After receipt of notice (email notice is sufficient), the Company, or if the Company declines its option then the Remaining
Members, shall have the option to purchase the transferor’s interest at the same price as the Bona Fide Offer or, if the procedure
in Section 8.5(a) 1s invoked in accordance with the above paragraph and determines that the Fair Market Value of the
Membership Interest is less than the price of the Bona Fide Offer, at the same price as the Fair Market Value determination.
The option provided to the Company to purchase the transferor’s interest shall:

(a) Be irrevocable and shall remain open for thirty (30) days from the date that notice is given, except that if notice is
given by regular mail, the option shall remain open for thirty-five (35) days from the date that notice is given to the
Company.

(b) Atany time while the option remains open, the Company may elect to exercise the option by a Majority Interest vote
and purchase the transferor’s interest in the Company, pursuant to Section 8.2. The transferor Member shall not vote
on the question of whether the Company should exercise its option. If the Company chooses to exercise its option to
purchase the transferor’s interest, it shall provide written notice (email notice is sufficient) to the transferor within the
option period. The notice shall specify a closing date for the purchase, which shall occur within thirty (30) days of the
expiration of the option period. On the closing date, the transferor shall be paid in accordance with Section 8.6.

(¢) If the Company declines its option to purchase, each of the Remaining Members shall be entitled to purchase that
portion of the transferor Member’s interest that corresponds to his or her percentage ownership of Common Units. If
the holders of Common Units decline to purchase the entire interest, it will then be offered to Preferred Unit Holders
under the same procedures (together “the Remaining Members™).

(d) If any Remaining Member elects to purchase none or less than all of his’her pro rata share of the transferor Member’s
Membership Interest, then the Remaining Members can elect to purchase more than their pro rata share in accordance
with Section 8.3(c). If the Remaining Members fail to purchase the entire interest of the transferor Member, the
Company may elect to purchase any remaining share of the transferor Member’s Membership Interest by a Majority
Interest vote.

(e) Ifthe Company and the Remaining Members decline to exercise the option to purchase the transferor Member’s entire
Membership Interest, the transferor Member may then transfer his or her Membership Interest in accordance with
Section 8.2 at the Bona Fide Offer price or Fair Market Value price. Any transfer not in compliance with the provisions
of Section 8.2 shall be null and void and have no force or effect.



“bXxprration Date”), the Company and the Kemaining Members shall have the option to purchase from the tormer spouse the
Membership Interest or portion thereof pursuant to terms of this Agreement.

8.5. Purchase of Membership Interest Where No Bona Fide Offer Exists.

In the event that any Member, not in receipt of a Bona Fide Offer, desires to dispose of his or her Membership Interest, that
Member shall promptly send notice to the Company and the Remaining Members, and the Company and the Remaining
Members shall have an option to purchase the Member’s Membership Interest, in accordance with the procedures set forth in
this Agreement.

The purchase price of a Member’s Membership Interest shall be determined in accordance with any Bona Fide Offer, or if no
Bona Fide Offer exists, with the procedures set forth below:

(a)

(b)

()

(d)

The purchase price of the Membership Interest shall be the “Fair Market Value” of the interest. “Fair Market Value”
means the cash price that a willing buyer would pay to a willing seller when neither is acting under compulsion and
when both have reasonable knowledge of the relevant facts on the date the option is first exercisable (the Option Date).
Each of the selling and purchasing parties shall use his, her, or its best efforts to mutually agree upon the Fair Market
Value. If the parties are unable to so agree within thirty (30) days, the selling party shall appoint, within thirty (30)
days one appraiser, and the purchasing party shall appoint one appraiser. The two appraisers shall within a period of
ten (10) additional days, agree upon and appoint an additional appraiser. The three appraisers shall, within thirty (30)
days after the appointment of the third appraiser, determine the Fair Market Value of the Membership Interest in
writing and submit their report to all the parties. The Fair Market Value shall be determined by disregarding the
appraiser’s valuation that diverges the greatest from each of the other two appraisers’ valuations, and the arithmetic
mean of the remaining two appraisers” valuations shall be the Fair Market Value. Each purchasing party shall pay for
the services of the appraiser selected by it, plus one half of the fee charged by the third appraiser, and one half of all
other costs relating to the determination of Fair Market Value. The purchase price as so determined shall be payable
in accordance with Section 8.6.

Once a value has been determined, the Company may elect to exercise the option by a Majority Interest vote and
purchase the transferor Member’s Membership Interest in the Company within thirty (30) days of the determined
value. The transferor Member shall not vote on the question of whether the Company should exercise its option. If the
Company chooses to exercise its option to purchase the transferor’s interest, it shall provide written notice to the
transferor Member within thirty (30) days.

If the Company declines its option to purchase, each of the Remaining Members shall be entitled to purchase that
portion of the transferor Member’s Membership Interest that corresponds to his or her percentage ownership of
Common Units. If the holders of Common Units decline to purchase the entire interest, it will then be offered to
Preferred Unit Holders under the same procedures.

If any Remaining Member elects to purchase none or less than all of his/her pro rata share of the transferor Member’s
Membership Interest, then the Remaining Members can elect to purchase more than their pro rata share in accordance
with Section 8.6(c). If the Remaining Members fail to purchase the entire interest of the transferor Member, the
Company may elect to purchase any remaining share of the transferor Member’s Membership Interest by a Majority
Interest vote.
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purchase of a Membership Interest upon the occurrence of any of the foregoing events is not unreasonable under the
circumstances existing as of the date hereof.

The Manager may suspend or terminate the in-kind benefits afforded to any Preferred Unit Holder, or ban a Preferred Unit
Holder from the Company’s business location(s), in the event that the Preferred Unit Holder performs any act that is
inappropriate, indecent, offensive, harmful, or damaging to the Company or its business, employees, patrons, or otherwise, as
determined in the sole discretion of the Manager. Following such an act, the Preferred Unit Holder may also be removed from
Membership in the Company by the unanimous vote of all of the Members except the offending Preferred Unit Holder and, if
the Members vote to remove the Preferred Unit Holder, the Preferred Unit Holder’s Units may be purchased in accordance
with the procedures in Section 8.5.

8.8. Termination of a Common Unit Holder’s Proportional Percentage Interest.

It 1s agreed and understood that the provisions of this Section 8.8 serve the best interests of the Company and its Members by
providing for the Company’s ability to remain a closely-held business entity, of which the Common Unit Holders are actively
involved in the conduct of the Company’s business. For purposes of this Section 8.8, an “Occurrence” shall be defined as: (a)
Common Unit Holder withdraws by prior written notice as a Member of the Company; (b) a Common Unit Holder materially
breaches this Agreement, which breach is not cured within thirty (30) days of the Member’s receipt of written notice of the
breach by the Company; or (c¢) a Common Unit Holder does not respond to reasonable communications from the other
Members, Manager, or the Company for 30 days, a Common Unit Holder commits a criminal or intentionally wrongful act that
negatively affects the Company (any of the events described in this clause (c), a “Breach Event™). If there is a dispute as to
whether a Breach Event has occurred, all of the Members (including the allegedly-breaching Common Unit Holder) shall vote
and the determination that a Breach Event has occurred must be approved by a Super-Majority Interest.

In the event of an Occurrence, the Common Unit Holder shall forfeit the proportional number of Common Units owned by the
Member compared to the proportional amount of Capital Contributions that has not been paid back to Preferred Unit Holders
as of the date of the Occurrence. For example, if 10% of the Preferred Unit Holders’ total Capital Contributions have not been
paid back to the Preferred Unit Holders as distributions as of the date of the Occurrence, the Common Unit Holder shall forfeit
10% of his or her Common Units to the Company as of the date of the Occurrence. Any Common Units still owned by the
Common Unit Holder thereafter shall only have an Economic Interest as defined in Section 1.13.

In the event that the Breach Event causing the Occurrence results in any damages or loss to the Company, the Common Unit
Holder causing the Breach Event shall reimburse the Company for such damages or losses, including reasonable attorney’s
fees, within thirty (30) days of the Occurrence. This section shall not preclude the Company from taking any other actions
against the Member as a result of a Breach Event.

8.9. No Release of Liability.

Any Member whose interest in the Company is sold or transferred pursuant to Article VIII is not relieved thereby of any liability
he or she may owe the Company prior to the date of sale or departure.
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most recent taxable years;

(d) A copy of this Agreement and any amendments hereto, together with executed copies of any powers of attorney
pursuant to which this Agreement or any amendments hereto were executed;

(e) Copies of the Company’s financial statements, if any, for the six (6) most recent fiscal years;

(f) The books and records of the Company as they relate to its internal affairs for at least the current and past four (4)
fiscal years; and

(g) True and correct copies of all relevant documents and records indicating the amount, cost and value of all of the
property and assets of the Company.

9.2. Accounting Methods.

The books and records of the Company shall be maintained in accordance with the accounting methods utilized for federal
income tax purposes.

9.3. Reports.

The Manager shall cause to be prepared and filed in a timely manner all reports and documents required by any govemmental
agency. The Manager shall cause to be prepared at least annually all information concerning the Company’s operations that is
required by the Members for the preparation of their federal and state tax returns. The Manager shall send to each Member
within ninety (90) days of the conclusion of the taxable year:

(a) Allinformation concerning the Company’s operations necessary to the preparation of the Member’s individual federal
and state income tax or information retums;

(b) A copy of the Company’s federal, state, and local income tax or information retums for the taxable year, if the
Company has thirty-five (35) or fewer Members, and

(¢) An annual report containing a balance sheet as of the end of the fiscal year as well as an income statement and
statement of changes in financial position, accompanied by the report thereon, if any, of the independent accountant
engaged by the Company, or, if there is no report, a signed certificate from the Manager that the financial statements
were prepared from the unaudited books and records of the Company, if the Company has more than thirty-five (35)
Members.

9.4. Inspection Rights.

For purposes reasonably related to their interests in the Company, all Members shall have the right to inspect and copy the
books and records of the Company during normal business hours, upon reasonable request. The Manager shall provide
Members with copies of all Company records and documents to which Members are entitled under the Act.

9.5. Bank Accounts.



10.1. Conditions Under Which Dissolution Shall Occur.

The Company shall dissolve and its affairs shall be wound up upon the happening of the first to occur of the following:
(a) Atthe time specified in the Articles;
(b) Upon the vote of 95% of the Members to dissolve;
(¢) Upon the entry of a decree of judicial dissolution pursuant to CA Corp Code Section 17707.03;
(d) Upon the happening of any event specified in the Articles as causing or requiring dissolution; or

(e) Upon the sale of all or substantially all of the Company’s assets.
10.2. Winding Up and Dissolution.

If the Company is dissolved, the Remaining Members shall wind up its affairs, including the selling of all of the Company’s
assets and the provision of written notification to all of the Company’s creditors of the commencement of dissolution
proceedings.

10.3. Order of Payment.

After determining that all known debts and liabilities of the Company in the process of winding up have been paid or provided
for, including, without limitation, debts and liabilities to Members or Managers who are creditors of the Company, the Manager
shall distribute the remaining assets among the Members in accordance with their Positive Capital Account balances, after
taking into consideration the profit and loss allocations made pursuant to ARTICLE VII. Members shall not be required to
restore Negative Capital Account Balances.

10.4. Members’ Receipt of Payment.

Except as otherwise provided in this Agreement or by the Act, the Members are entitled to payment of their Capital Account
balances only from the Company and are not entitled to recover their Positive Capital Account balance or share of Net Profits
from any individual Member or Manager, except as provided in this Agreement.

10.5. Certificates to Be Filed.

Upon the dissolution of the Company, the Manager shall file a Certificate of Dissolution with the Secretary of State. After the
winding up of the Company’s affairs has been completed, the Manager shall file a Certificate of Cancellation of the Articles of
Organization with the Secretary of State. If all Members vote to dissolve the Company, the Manager shall only file a Certificate
of Cancellation of the Articles of Organization with the Secretary of State.
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Each Member shall execute all documents and certificates and perform all acts deemed appropriate by the Manager and the
Company or required by this Agreement or the Act in connection with the formation and operation of the Company and the
acquisition, holding, or operation of any property by the Company.

12.2. Complete Agreement.

This Agreement and the Articles constitute the complete and exclusive statement of the agreement among the Members with
respect to the matters discussed herein and therein and they supersede all prior written or oral statements among the Members,
including any prior statement, warranty, or representation.

12.3. Section Headings.

The section headings which appear throughout this Agreement are provided for convenience only and are not intended to define
or limit the scope of this Agreement or the intent or subject matter of its provisions.

12.4. Binding Effect.

Subject to the provisions of this Agreement relating to the transferability of Membership interests, this Agreement is binding
upon and shall inure to the benefit of the parties hereto and their respective heirs, administrators, executors, successors, and
assigns.

12.5. Interpretation.

All pronouns and common nouns shall be deemed to refer to the masculine, feminine, neuter, singular, and plural, as the context
may require. In the event that any claim is made by any Member relating to the drafting and interpretation of this Agreement,
no presumption, inference, or burden of proof or persuasion shall be created or implied solely by virtue of the fact that this
Agreement was drafted by or at the behest of a particular Member or his or her counsel.

12.6. Company Counsel.

Company counsel may also be counsel to any Member, Manager, or Affiliate of a Member or Manager, if a majority of the
Members who are not individually represented by such counsel agree. The Members may execute on behalf of the Members
and the Company any written consents to such representation as may be required by the California Rules of Professional
Conduct or the rules governing professional conduct in other jurisdictions. Bend Law Group, PC has been initially selected to
serve as Company counsel. The Members expressly acknowledge that Bend Law Group, PC does not represent any Member,
Manager, or Affiliate of a Member or Manager, unless they have approved such representation and an express written
agreement regarding such representation has been provided to them. The Members acknowledge and agree that Company
counsel owes them no direct duties and that Company counsel’s duties shall be owed to the Company and to any Member or
Manager or Affiliate of a Member or Manager which he or she represents individually.

12.7. Applicable Law.

Each Member agrees that all disputes arising under or in connection with this Agreement and any transactions contemplated
by this Agreement shall be governed by the internal law, and not the law of conflicts, of the State of California.

12.8. Jurisdiction and Venue.

Each Member agrees to submit to the exclusive jurisdiction of the federal and state courts of the State of California in any



relief inconsistent with the provisions herein or unavailable in a court of law.
12.11. Remedies Cumulative.

The remedies described in this Agreement are cumulative and shall not eliminate any other remedy to which a Person may be

lawfully entitled.
12.12. Notices.

Any notice or other writing to be served upon the Company or any Member thereof in connection with this Agreement shall be
in writing (email notice is sufficient) and shall be deemed completed when delivered to the address specified in Exhibit A, if
to a Member, and to the resident agent, if to the Company. Any Member shall have the right to change the address at which
notices shall be served upon ten (10) days’ written notice to the Company and the other Members.

12.13. Amendments.

Any amendments, modifications, or alterations to this Agreement or the Articles must be in writing and signed by all of the
Members.

12.14. Severability.

Each provision of this Agreement is severable from the other provisions. If, for any reason, any provision of this Agreement is
declared invalid or contrary to existing law, the inoperability of that provision shall have no effect on the remaining provisions
of the Agreement which shall continue in full force and effect.

12.15. Counterparts.

This Agreement may be executed in counterparts, each of which shall be deemed an original and all of which shall, when taken
together, constitute a single document.

12.16. Spousal Consent.

Within thirty (30) days of becoming a Member of the Company or thirty (30) days after an individual marries, such Member
shall have his or her spouse execute a consent in the same or similar form as the one attached to this Agreement.
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Name:
Spouse’s Name: Ezra Berman
Dated:
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I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:
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ACKNOW
OAKLAND CHAPT]

I hereby agree that I have received
Oakland Chapter LLC (the “Compan
understand its contents, and I expre;
Member of Oakland Chapter LLC is

Gary LifehAus

Name: - Gary Lifchus

Name:

\GMENT OF RECEIPT AND AGREEMET O THE
LC AMENDED AND RESTATED OPERA G AGREEMENT

py of the current Amended and Restated Op 1g Agreement (“Agreement”) of

> which this acknowledgment is attached. Furt ore, I have read the Agreement, I
igree and consent to be bound by the terms ¢  Agreement until my status as a
inated.

Dated: 01/07/2018

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: a85a47639a70d18aa231a909c8131a5448aa2236



ACKNOV
OAKLAND CHAPT

I hereby agree that I have receivec
Oakland Chapter LLC (the “Compai
understand its contents, and I expre
Member of Oakland Chapter LLC is

leon Paul Contreros

Name: | eon Paul Contrera

Name:

'\GMENT OF RECEIPT AND AGREEME O THE
LC AMENDED AND RESTATED OPER. G AGREEMENT

py of the current Amended and Restated Oy 1g Agreement (“Agreement”) of
> which this acknowledgment is attached. Fur ore, I have read the Agreement, I
igree and consent to be bound by the terms Agreement until my status as a
inated.

Dated: 01/08/2018

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if

any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the

Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: 863bdae2rbaSuithiz




ACKNOW
OAKLAND CHAPT

I hereby agree that I have received
Oakland Chapter LLC (the “Compat
understand its contents, and I expre
Member of Oakland Chapter LLC 1s

Name:

Name:

\GMENT OF RECEIPT AND AGREEME O THE
LC AMENDED AND RESTATED OPER: G AGREEMENT

py of the current Amended and Restated O 1g Agreement (“Agreement”) of

> which this acknowledgment is attached. Fur ore, I have read the Agreement, I
igree and consent to be bound by the terms  Agreement until my status as a
inated.

Dated:

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Erita. Kristina. Contreros

Name: Brita Kristina Contreras

Spouse’s Name: Britg Kristina Contreras

Dated:  4/08/2018

Doc ID: 1b502290a68c0f0139ea19b2d61ac49729¢i5872



ACKNOV
OAKLAND CHAPT

I hereby agree that I have receivec
Oakland Chapter LLC (the “Compa;
understand its contents, and I expre
Member of Oakland Chapter LLC s

C 7=

Name:  Aditya Gangopadhy

Name:

'\GMENT OF RECEIPT AND AGREEME O THE
LC AMENDED AND RESTATED OPER. G AGREEMENT

py of the current Amended and Restated Oy 1g Agreement (“Agreement”) of
> which this acknowledgment is attached. Fur ore, I have read the Agreement, I
igree and consent to be bound by the terms Agreement until my status as a
inated.

Dated: 01/09/2018

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

&Q/\\

Name: Thien Gangopadhyay

Spouse’s Name: Ad|tya Gangopadhyay

Dated:  04/16/2018

Doc ID: tittid RieRiROeiaio Z iR 2 Hbe 848 T SR8 2HeA0li3



NOWLEDGMENT OF RECEIPFT AND AGREEMENT TO THE
OAKLAND CHAPTER LLC AMENDED AND RESTATED OPERATING AGREEMENT
1 oty 3768 that 1 ave rocived  copy of tn curent Ancndod and Resaid Opeming Agresment ("Agrssivent’) of
¥") to which this scknowledgment is attached. Furthermore, | have read the Agreemen
agree and conseat to be bound by the crms of the Agresment untl my status a8 1

CONSENT OF SPOUSE

1, the undersigned, am the spousc o mber who is o par stached Agrosimsnt, | have read the Agreement, 1
i, 0 |oxpresly ckiowldge (hat 1 Agrecment canains
Members th ol

pbership Inturest. | secept 3nd agrce 10 4 o sueh  sals, should it oceur. 1

that any interest | may have in the Mombrship Intércst of my §pouse is subjeet to the provisions of the Agreement

{a¢lading, witheut limitation, the provision cited abovc, and | shall take no aciion (@ hindar or delay the operation of the
with regard to the Mermbership Iots et i the Membership Intcrest

Doc ID: 8801 cab4daa4and

ACKNOWLEDGMENT OF RECEIPT AND AGREEMENT TO THE
AKLAND CHAPTER LLC AMENDED AND RESTATED OPERATING

1 hereby sgros that 1 hav ived a sopy of the current Amendod and Restated Operating Ags
Onkland Chapter LLC (i “Company”) o Wich this scknewledgment is atached. Furthermorc, | kave read the Agreement,
and its c , und 1 expressly ngree and cons by the terms of the
‘Oskland Chapter LLC is terminais

. Logi - e

CONSENT OF §

who i a paty 1o
¢ Agrecmen:cosais provisions by whis

10 the foregoing provision and consen (o such a salk, sho
is subject to the provisions of the Agreoment
jon 1o hindes or dslay the operation of the

Name
Spouse's Naine
niod

KNOWLEDGMENT OF RECEIPT AND AGREEMENT TO THE
OAKLAND CHAPTER LLC AMENDED AND RESTATED OPERATING AGREEMENT

1 hersby apros that 1 have roceived @ carmont Amended iaicd Operating Agresinent (*Agreoment”) of
Oakland Chl\;lcrl.lfiu‘.u “Company) 0 o which i tached. Furthermore, | have read the Agreemeat, |
tont, and 1 cxpressly ngsec and conscat to be bouad by the erms of the Agrsemcat il my asius 4 &

Dated:__

CONSENT OF SPOUSE

1 the ndersigae, sm the spousc of M who e puy 1 s nached Apssno. | hav seadthe Agrosunt, |
an that the Agresment conlains provisions by which my spouss granis the
oy i Gt Membes Ba i purshue b b Meberie s, chuing y ooy o, it
Exhea vl and conseat 1 such a sale, should it ovsur. |
is subjeet 10 tho provisions of the Agreement
ne. proviion cicd above, an | shll aks no acion o hinder or deley the operaon of the

in the Membership Inicaest

Dos 10: 3




ACKNOW
OAKLAND CHAPT

I hereby agree that I have received
Oakland Chapter LLC (the “Compar
understand its contents, and I expre
Member of Oakland Chapter LLC 1s

<ot

Name: TOLAO SADLER

Name:

'\GMENT OF RECEIPT AND AGREEMEI O THE
LC AMENDED AND RESTATED OPER/ G AGREEMENT

py of the current Amended and Restated Og 1g Agreement (“Agreement”) of
> which this acknowledgment is attached. Furt ore, I have read the Agreement, I
igree and consent to be bound by the terms « Agreement until my status as a
inated.

Dated: 01/10/2018

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: 83ae5€65832066598tE 7o02tiBeH B 189 3B



ACKNOW
OAKLAND CHAPT

I hereby agree that I have received
Oakland Chapter LLC (the “Compar
understand its contents, and I expre
Member of Oakland Chapter LLC 1s

Name:

Name:

\GMENT OF RECEIPT AND AGREEME. O THE
LC AMENDED AND RESTATED OPER¢ G AGREEMENT

py of the current Amended and Restated Oy 1g Agreement (“Agreement”) of

> which this acknowledgment is attached. Fur ore, I have read the Agreement, I
igree and consent to be bound by the terms .  Agreement until my status as a
inated.

Dated:

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

o)

Name: Alessandra Sadler

Spouse’s Name: Tqlao sadler
Dated:  47/10/2018

Doc ID: db934d16eb0cd326fd44be9c668769d543ceded1



ACKNOW
OAKLAND CHAPT

I hereby agree that I have received
Oakland Chapter LLC (the “Compar
understand its contents, and I expre
Member of Oakland Chapter LLC 1s

Nicole Gramibino

Name:  Nijcole Gambino

Name:

'\GMENT OF RECEIPT AND AGREEME] O THE
LC AMENDED AND RESTATED OPER: G AGREEMENT

py of the current Amended and Restated Of 1g Agreement (“Agreement”) of
> which this acknowledgment is attached. Fur ore, I have read the Agreement, I
igree and consent to be bound by the terms « Agreement until my status as a
inated.

Dated: 01/10/2018

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: 583B6669952a6 el i2i6 0 BBt IEBEE 668



ACKNOW
OAKLAND CHAPT

I hereby agree that I have received
Oakland Chapter LLC (the “Compar
understand its contents, and I expre
Member of Oakland Chapter LLC 1s

Rojeeva Rorga

Name:  Rajeeva Ranga

Name:

'/GMENT OF RECEIPT AND AGREEME] O THE
LC AMENDED AND RESTATED OPER! G AGREEMENT

py of the current Amended and Restated Oy 1g Agreement (“Agreement”) of
> which this acknowledgment is attached. Furt ore, I have read the Agreement, I
igree and consent to be bound by the terms « Agreement until my status as a
inated.

Dated: 01/11/2018

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: ia¢866968802825th68t-(irHidodd3ssi3204



ACKNOV
OAKLAND CHAPT

I hereby agree that I have received
Oakland Chapter LLC (the “Compai
understand its contents, and I expre
Member of Oakland Chapter LLC 1s

Name:

Name:

\GMENT OF RECEIPT AND AGREEME O THE
LC AMENDED AND RESTATED OPER. G AGREEMENT

py of the current Amended and Restated O 1g Agreement (“Agreement”) of

> which this acknowledgment is attached. Fur ore, I have read the Agreement, I
igree and consent to be bound by the terms  Agreement until my status as a
inated.

Dated:

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Neho. Gupta

Name: Neha Gupta

Spouse’s Name: Rajeeva Ranga

Dated: 44/11/2018

Doc ID: fddd7358c5a78a1261cff316d38d8613be289458



ACKNOW
OAKLAND CHAPT

I hereby agree that I have received
Oakland Chapter LLC (the “Compat
understand its contents, and I expre
Member of Oakland Chapter LLC 1s

2

Name:  Bram Hillsman

Name:

'\GMENT OF RECEIPT AND AGREEME
LC AMENDED AND RESTATED OPER.

py of the current Amended and Restated O
> which this acknowledgment is attached. Fur
igree and consent to be bound by the terms
inated.

Dated:

CONSENT OF SPOUSE

O THE
G AGREEMENT

1g Agreement (“Agreement”) of
ore, I have read the Agreement, I
Agreement until my status as a

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: ZtisHBH568682180 908 T4 titeieit=EEn08 3248629



ACKNOV
OAKLAND CHAP1

I hereby agree that I have receivec
Oakland Chapter LLC (the “Compa
understand its contents, and I expr«
Member of Oakland Chapter LLC i:

Name:

Name:

\GMENT OF RECEIPT AND AGREEME O THE
LC AMENDED AND RESTATED OPER G AGREEMENT

py of the current Amended and Restated O 1g Agreement (“Agreement”) of

> which this acknowledgment is attached. Fui ore, I have read the Agreement, I
igree and consent to be bound by the terms  Agreement until my status as a
inated.

Dated:

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

i oo

Name: Erika Hillsman

Spouse’s Name:  Alyraham Feinstein Hillsman

Dated:  4/15/0018

Doc ID: df5524a8acc54d8d3c33a3ec24ff9bcd0e293e91



ACKNOW
OAKLAND CHAPT

I hereby agree that I have received
Oakland Chapter LLC (the “Compar
understand its contents, and I expre
Member of Oakland Chapter LLC 1s

RS

Name: David Shamszad

Name:

\GMENT OF RECEIPT AND AGREEME. O THE
LC AMENDED AND RESTATED OPER¢ G AGREEMENT

py of the current Amended and Restated Oy 1g Agreement (“Agreement”) of

> which this acknowledgment is attached. Fur ore, I have read the Agreement, I
igree and consent to be bound by the terms .  Agreement until my status as a
inated.

Dated: 01/15/2018

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: 564e7f800b029caed38b816d2eal34b7a4bf4a486



ACKNOW
OAKLAND CHAPT

I hereby agree that I have received
Oakland Chapter LLC (the “Compar
understand its contents, and I expre
Member of Oakland Chapter LLC 1s

Name:

Name:

\GMENT OF RECEIPT AND AGREEME. O THE
LC AMENDED AND RESTATED OPER¢ G AGREEMENT

py of the current Amended and Restated Oy 1g Agreement (“Agreement”) of

> which this acknowledgment is attached. Fur ore, I have read the Agreement, I
igree and consent to be bound by the terms .  Agreement until my status as a
inated.

Dated:

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

W

Name: Leanne Wilkie Shamszad

Spouse’s Name: Navid Shamszad

Dated: 57/14/0018

Doc ID: 53b5b66e70b9a9e06fc2061a244bb4beba7{74950



ACKNOW
OAKLAND CHAPT

I hereby agree that I have received
Oakland Chapter LLC (the “Compar
understand its contents, and I expre
Member of Oakland Chapter LLC 1s

W G _—

Name:  Mitch Gordon

Name:

'\GMENT OF RECEIPT AND AGREEME] O THE
LC AMENDED AND RESTATED OPER: G AGREEMENT

py of the current Amended and Restated Of 1g Agreement (“Agreement”) of

> which this acknowledgment is attached. Fur ore, I have read the Agreement, I
igree and consent to be bound by the terms « Agreement until my status as a
inated.

Dated: 01/23/2018

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the

Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: €6869703t3e86BDebdeH 6497026t ERUFHaS D!



ACKNOW
OAKLAND CHAPT

I hereby agree that I have received
Oakland Chapter LLC (the “Compar
understand its contents, and I expre
Member of Oakland Chapter LLC 1s

[sooc Abid

Name: |ggac Abid

Name:

'/GMENT OF RECEIPT AND AGREEME. O THE
LC AMENDED AND RESTATED OPER: G AGREEMENT

py of the current Amended and Restated Og 1g Agreement (“Agreement”) of

> which this acknowledgment is attached. Fur ore, I have read the Agreement, I
igree and consent to be bound by the terms « Agreement until my status as a
inated.

Dated: 01/26/2018

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: easeiiE¥a/ 16066 BRnBhER R 106eS deBortad



ACKNOW
OAKLAND CHAPT

I hereby agree that I have received
Oakland Chapter LLC (the “Compar
understand its contents, and I expre
Member of Oakland Chapter LLC 1s

Name:  James Bolt

Name:

'/GMENT OF RECEIPT AND AGREEME] O THE
LC AMENDED AND RESTATED OPER/ G AGREEMENT

py of the current Amended and Restated Oy 1g Agreement (“Agreement”) of
> which this acknowledgment is attached. Furt ore, I have read the Agreement, I
igree and consent to be bound by the terms « Agreement until my status as a
inated.

Dated: 01/26/2018

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: tRSlenER:HaiEia6036669d8062a2tieeoR0a86a



ACKNOV
OAKLAND CHAPT

I hereby agree that I have receivec
Oakland Chapter LLC (the “Compali
understand its contents, and I expre
Member of Oakland Chapter LLC is

eyl

Name:  Rijchard L Silvestrin

Name:

'\GMENT OF RECEIPT AND AGREEME O THE
LC AMENDED AND RESTATED OPER. G AGREEMENT

py of the current Amended and Restated O 1g Agreement (“Agreement”) of
> which this acknowledgment is attached. Fur ore, I have read the Agreement, I
igree and consent to be bound by the terms Agreement until my status as a
inated.

Dated: 01/28/2018

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if

any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the

Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: e268686::26edaaidndd

2202505a3d tlod o2 ®



ACKNOW
OAKLAND CHAPT

I hereby agree that I have received
Oakland Chapter LLC (the “Compar
understand its contents, and I expre
Member of Oakland Chapter LLC 1s

= s

Name:  Brian Knowles

Name:

'\GMENT OF RECEIPT AND AGREEMEI O THE
LC AMENDED AND RESTATED OPER/ G AGREEMENT

py of the current Amended and Restated Og 1g Agreement (“Agreement”) of
> which this acknowledgment is attached. Furt ore, I have read the Agreement, I
igree and consent to be bound by the terms « Agreement until my status as a
inated.

Dated: 01/29/2018

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if

any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the

Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: 348381860t Id832H96 ZcFdad4R6066d 35023 0D



ACKNOWLEDGMENT OF RECEIPT AND AGREEMENT TO THE
OAKLAND CHAPTER LLC AMENDED AND RESTATED OPERATING AGREEMENT

I hereby agree that I have received a copy of the current Amended and Restated Operating Agreement (“Agreement”) of
Oakland Chapter LLC (the “Company”) to which this acknowledgment is attached. Furthermore, I have read the Agreement, I
understand its contents, and I expressly agree and consent to be bound by the terms of the Agreement until my status as a
Member of Oakland Chapter LLC 1s terminated.

Lowid Rubinstein Dated: 04/16/2018
Name:  David Rubinstein

Dated:

Name:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: 886536816886 ENBRIGE MDA 0Td AZ®



ACKNOW '/GMENT OF RECEIPT AND AGREEME!? O THE
OAKLAND CHAPT] LC AMENDED AND RESTATED OPERA G AGREEMENT

I hereby agree that I have received py of the current Amended and Restated Or 1g Agreement (“Agreement”) of
Oakland Chapter LLC (the “Compan > which this acknowledgment is attached. Furt ore, I have read the Agreement, I
understand its contents, and I expre: igree and consent to be bound by the terms ¢ Agreement until my status as a
Member of Oakland Chapter LLC 1s inated.

Name:  Kyle Beasley

Dated:

Name:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: 83B62a50E0d226EH




ACKNOW
OAKLAND CHAPT]

I hereby agree that I have received
Oakland Chapter LLC (the “Compan
understand its contents, and I expre;
Member of Oakland Chapter LLC is

Name:

Name:

\GMENT OF RECEIPT AND AGREEMET O THE
LC AMENDED AND RESTATED OPERA G AGREEMENT

py of the current Amended and Restated Op 1g Agreement (“Agreement”) of

> which this acknowledgment is attached. Furt ore, I have read the Agreement, I
igree and consent to be bound by the terms ¢  Agreement until my status as a
inated.

Dated:

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

elie Jﬁmw?

Name: | eslie Beasley

Spouse’s Name: Ky|e Beasley
Dated:
06/18/2018

Doc ID: 951d0ea8e02664e03833a99939971dc00da08006



ACKNOW
OAKLAND CHAPT

I hereby agree that I have received
Oakland Chapter LLC (the “Compar
understand its contents, and I expre
Member of Oakland Chapter LLC 1s

il

Name:  Jason Beasley

Name:

'\GMENT OF RECEIPT AND AGREEMEI O THE
LC AMENDED AND RESTATED OPER/ G AGREEMENT

py of the current Amended and Restated Og 1g Agreement (“Agreement”) of
> which this acknowledgment is attached. Furt ore, I have read the Agreement, I
igree and consent to be bound by the terms « Agreement until my status as a
inated.

Dated: 02/02/2018

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: ¢266dafliztiad b4 762ebEE7240276C84 662640



ACKNOW
OAKLAND CHAPT

I hereby agree that I have received
Oakland Chapter LLC (the “Compar
understand its contents, and I expre
Member of Oakland Chapter LLC 1s

A~/

Name:  Michael Eliran

Name:

'\GMENT OF RECEIPT AND AGREEME] O THE
LC AMENDED AND RESTATED OPER: G AGREEMENT

py of the current Amended and Restated Of 1g Agreement (“Agreement”) of
> which this acknowledgment is attached. Fur ore, I have read the Agreement, I
igree and consent to be bound by the terms « Agreement until my status as a
inated.

Dated: 02/09/2018

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: Bidetibal




ACKNOW
OAKLAND CHAPT

I hereby agree that I have received
Oakland Chapter LLC (the “Compai
understand its contents, and I expre
Member of Oakland Chapter LLC 1s

Name:

Name:

\GMENT OF RECEIPT AND AGREEME O THE
LC AMENDED AND RESTATED OPER: G AGREEMENT

py of the current Amended and Restated O 1g Agreement (“Agreement”) of

> which this acknowledgment is attached. Fur ore, I have read the Agreement, I
igree and consent to be bound by the terms  Agreement until my status as a
inated.

Dated:

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

I

Name: Lori Eliran

Spouse’s Name: Michael Eliran

Dated:  n5/15/0018

Doc ID: 17¢c651a63dc8d41a3eaad7555¢c2¢c76f6f7a1d3b8



ACKNOWLEDGMENT OF RECEIPT AND AGREEMENT TO THE
OAKLAND CHAPTER LLC AMENDED AND RESTATED OPERATING AGREEMENT

I hereby agree that I have received a copy of the current Amended and Restated Operating Agreement (“Agreement”) of
Oakland Chapter LLC (the “Company”) to which this acknowledgment is attached. Furthermore, I have read the Agreement, I
understand its contents, and I expressly agree and consent to be bound by the terms of the Agreement until my status as a
Member of Oakland Chapter LLC is terminated.

7 % f’f/’
M/f, '{' > ';;3' //«Z — Dated: -Z/L): ////
e = Z &z

4

Dated:

Name:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and T expressly acknowledge that the Agreement conlains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. T
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and 1 shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Gnsl Sl

Name:
Spouse’s Name:
Dated:

Doc ID: fd4ee6c0771c654564ba1e68af5db5612770029



ACKNOW
OAKLAND CHAPT]

I hereby agree that I have received
Oakland Chapter LLC (the “Compan
understand its contents, and I expre:
Member of Oakland Chapter LLC 1s

Name:  Kevin Harty

Name:

'/GMENT OF RECEIPT AND AGREEME!? O THE
LC AMENDED AND RESTATED OPERA G AGREEMENT

py of the current Amended and Restated Or 1g Agreement (“Agreement”) of
> which this acknowledgment is attached. Furt ore, I have read the Agreement, I
igree and consent to be bound by the terms ¢ Agreement until my status as a
inated.

Dated: 02/16/2018

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: 824388d86303ebb43 636408




ACKNOW
OAKLAND CHAPT

I hereby agree that I have received
Oakland Chapter LLC (the “Compar
understand its contents, and I expre
Member of Oakland Chapter LLC 1s

RS

0%g
Name: Helen Lau & Oren E

Name:

'/GMENT OF RECEIPT AND AGREEME. O THE
LC AMENDED AND RESTATED OPER: G AGREEMENT

py of the current Amended and Restated Og 1g Agreement (“Agreement”) of
> which this acknowledgment is attached. Fur ore, I have read the Agreement, I
igree and consent to be bound by the terms « Agreement until my status as a

inated.

Dated: 02/21/2018

stein

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: 3n7T0ddER
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ACKNOW
OAKLAND CHAPT

I hereby agree that I have received
Oakland Chapter LLC (the “Compai
understand its contents, and I expre
Member of Oakland Chapter LLC 1s

ol fi.

Name:  Alexander Buls

Name:

'\GMENT OF RECEIPT AND AGREEME O THE
LC AMENDED AND RESTATED OPER: G AGREEMENT

py of the current Amended and Restated Oy 1g Agreement (“Agreement”) of
> which this acknowledgment is attached. Fur ore, I have read the Agreement, I
igree and consent to be bound by the terms « Agreement until my status as a
inated.

Dated: 02/23/2018

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: bad@3349283h3d84¢B3HcBxE668tRBIaa56eb5



ACKNOW
OAKLAND CHAPT

I hereby agree that I have received
Oakland Chapter LLC (the “Compai
understand its contents, and I expre
Member of Oakland Chapter LLC 1s

Chris M Andrews
Name:  Christopher M. And

Name:

'\GMENT OF RECEIPT AND AGREEME O THE
LC AMENDED AND RESTATED OPER: G AGREEMENT

py of the current Amended and Restated Oj 1g Agreement (“Agreement”) of
> which this acknowledgment is attached. Fur ore, I have read the Agreement, I
igree and consent to be bound by the terms Agreement until my status as a
inated.

v

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: ¢Z9iefmSere2Bbdaéa3abB39a882540 46TbkBa



ACKNOW
OAKLAND CHAPT

I hereby agree that I have received
Oakland Chapter LLC (the “Compai
understand its contents, and I expre
Member of Oakland Chapter LLC 1s

Name:  Garland Lashae Ea

Name:

'\GMENT OF RECEIPT AND AGREEME O THE
LC AMENDED AND RESTATED OPER: G AGREEMENT

py of the current Amended and Restated Oj 1g Agreement (“Agreement”) of
> which this acknowledgment is attached. Fur ore, I have read the Agreement, I
igree and consent to be bound by the terms Agreement until my status as a
inated.

in

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: 88b84t831384688e2BOC/ eS8 T3P46 Rt



ACKNOW
OAKLAND CHAPT]

I hereby agree that I have received
Oakland Chapter LLC (the “Compan
understand its contents, and I expre:
Member of Oakland Chapter LLC 1s

G e

Name:  Ayodeji Odujinrin

Name:

'/GMENT OF RECEIPT AND AGREEME!? O THE
LC AMENDED AND RESTATED OPERA G AGREEMENT

py of the current Amended and Restated Or 1g Agreement (“Agreement”) of
> which this acknowledgment is attached. Furt ore, I have read the Agreement, I
igree and consent to be bound by the terms ¢ Agreement until my status as a
inated.

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: 8b88b34Hd32d26Bb0adRidesBratioRdF6cFoeA B3



ACKNOV
OAKLAND CHAPT

I hereby agree that I have receivec
Oakland Chapter LLC (the “Compai
understand its contents, and I expre
Member of Oakland Chapter LLC is

&regar)/ P Broome

Name:  Gregory P Broome

Name:

'\GMENT OF RECEIPT AND AGREEME O THE
LC AMENDED AND RESTATED OPER. G AGREEMENT

py of the current Amended and Restated Oy 1g Agreement (“Agreement”) of
> which this acknowledgment is attached. Fur ore, I have read the Agreement, I
igree and consent to be bound by the terms Agreement until my status as a
inated.

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: 6698ZactEHBE688BREMIdeB28820aB8d&



ACKNOV
OAKLAND CHAP1

I hereby agree that I have receive«
Oakland Chapter LLC (the “Compa
understand its contents, and I expr
Member of Oakland Chapter LLC 1.

Name:

Name:

\GMENT OF RECEIPT AND AGREEME O THE
LC AMENDED AND RESTATED OPER G AGREEMENT

py of the current Amended and Restated O 1g Agreement (“Agreement”) of

> which this acknowledgment is attached. Fu ore, I have read the Agreement, I
igree and consent to be bound by the terms  Agreement until my status as a
inated.

Dated:

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Shannon S Broome

Name: Shannon S Broome

Spouse’s Name: Shannon S Broome

Dated:  g4/53/5018

Doc ID: c77ftba6cOb5di6ff08e6e83c3cdc5752896ac324



ACKNOW
OAKLAND CHAPT

I hereby agree that I have received
Oakland Chapter LLC (the “Compar
understand its contents, and I expre
Member of Oakland Chapter LLC 1s

Rotlow Seligel!

Name: Rohan Sahgal

Name:

'\GMENT OF RECEIPT AND AGREEME]
LC AMENDED AND RESTATED OPER(¢

py of the current Amended and Restated Og
> which this acknowledgment is attached. Fur
igree and consent to be bound by the terms «
inated.

Dated:

CONSENT OF SPOUSE

O THE
G AGREEMENT

1g Agreement (“Agreement”) of
ore, I have read the Agreement, I
Agreement until my status as a

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:




ACKNOW 'GMENT OF RECEIPT AND AGREEME! O THE
OAKLAND CHAPT LC AMENDED AND RESTATED OPER/ G AGREEMENT

I hereby agree that I have received py of the current Amended and Restated Oy 1g Agreement (“Agreement”) of
Oakland Chapter LLC (the “Compar > which this acknowledgment is attached. Furt ore, I have read the Agreement, I
understand its contents, and I expre igree and consent to be bound by the terms « Agreement until my status as a
Member of Oakland Chapter LLC 1s inated.

Agjun Kamowr Chogoriomuds Dated: 04/27/2018

Name:  Arjun Kumar Chagarl:  di

Dated:

Name:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: 82515827 888E3d 908328bb03988504847C8dddC



ACKNOW
OAKLAND CHAPT]

I hereby agree that I have received
Oakland Chapter LLC (the “Compan
understand its contents, and I expre:
Member of Oakland Chapter LLC 1s

Shaino. Zomaoitis
Name:  Shaina Zamaitis

Name:

'/GMENT OF RECEIPT AND AGREEME!?
LC AMENDED AND RESTATED OPERA

py of the current Amended and Restated Op
> which this acknowledgment is attached. Furt
igree and consent to be bound by the terms ¢
inated.

Dated:

CONSENT OF SPOUSE

O THE
G AGREEMENT

1g Agreement (“Agreement”) of
ore, I have read the Agreement, I
Agreement until my status as a

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the

Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:




ACKNOV
OAKLAND CHAPT

I hereby agree that I have received
Oakland Chapter LLC (the “Compai
understand its contents, and I expre
Member of Oakland Chapter LLC is

\Q:jfo D

Name:  Pgul Freedman

Name:

'\GMENT OF RECEIPT AND AGREEME O THE
LC AMENDED AND RESTATED OPER. G AGREEMENT

py of the current Amended and Restated Oj 1g Agreement (“Agreement”) of
> which this acknowledgment is attached. Fur ore, I have read the Agreement, I
igree and consent to be bound by the terms Agreement until my status as a
inated.

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: 6688@Bc9520bd0860da0zDt=4
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ACKNOV
OAKLAND CHAP1

I hereby agree that I have receivec
Oakland Chapter LLC (the “Compa
understand its contents, and I exprx
Member of Oakland Chapter LLC i:

Name:

Name:

\GMENT OF RECEIPT AND AGREEME O THE
LC AMENDED AND RESTATED OPER G AGREEMENT

py of the current Amended and Restated O 1g Agreement (“Agreement”) of

> which this acknowledgment is attached. Fui ore, I have read the Agreement, I
igree and consent to be bound by the terms  Agreement until my status as a
inated.

Dated:

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

LD

Name: Emily Freedman

Spouse’s Name: pgy| Freedman

Dated:  55/11/0018

Doc ID: f798af408c90dd7b45a8145eeeffc21e7127dc8a



ACKNOW
OAKLAND CHAPT:

I hereby agree that I have received
Oakland Chapter LLC (the “Compan
understand its contents, and I expre
Member of Oakland Chapter LLC 1s

Hl]

Name: Cynafhya Mouton

Name:

'GMENT OF RECEIPT AND AGREEME! O THE
LC AMENDED AND RESTATED OPER!/ G AGREEMENT

py of the current Amended and Restated Og 1g Agreement (“Agreement”) of
> which this acknowledgment is attached. Furt ore, I have read the Agreement, I
igree and consent to be bound by the terms « Agreement until my status as a
inated.

Dated: 06/13/2018

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: 6EBERY¥8B62d80BEc845859884zaicEa BeBETaB3d 7



ACKNOW
OAKLAND CHAPT

I hereby agree that I have received
Oakland Chapter LLC (the “Compai
understand its contents, and I expre
Member of Oakland Chapter LLC 1s

Vi g

Name: - Andrew Kibbey

Name:

'\GMENT OF RECEIPT AND AGREEME. O THE
LC AMENDED AND RESTATED OPER: G AGREEMENT

py of the current Amended and Restated Og 1g Agreement (“Agreement”) of
> which this acknowledgment is attached. Fur ore, I have read the Agreement, I
igree and consent to be bound by the terms « Agreement until my status as a
inated.

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: 6622Z6aa9620808c8928U8aabaBiR288086274



ACKNOWLEDGMENT OF RECEIPT AND AGREEMENT TO THE
OAKLAND CHAPTER LLC AMENDED AND RESTATED OPERATING AGREEMENT

I hereby agree that I have received a copy of the current Amended and Restated Operating Agreement (“Agreement”) of
Oakland Chapter LLC (the “Company”) to which this acknowledgment is attached. Furthermore, I have read the Agreement, I
understand its contents, and I expressly agree and consent to be bound by the terms of the Agreement until my status as a
Member of Oakland Chapter LLC is terminated.

aaton dolores Dated01/02/2019
Name: Agron dolores

Dated:

Name:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: 7a5b358ddada6802867d1d725408425ec28e2c9e



ACKNOW
OAKLAND CHAPT

I hereby agree that I have received
Oakland Chapter LLC (the “Compat
understand its contents, and I expre
Member of Oakland Chapter LLC 1s

FniFoalliser

Name: Peter Michael Pallise

Name:

\GMENT OF RECEIPT AND AGREEME. O THE
LC AMENDED AND RESTATED OPER: G AGREEMENT

py of the current Amended and Restated Oy 1g Agreement (“Agreement”) of

> which this acknowledgment is attached. Fur ore, I have read the Agreement, I
igree and consent to be bound by the terms .  Agreement until my status as a
inated.

Dated: 07/28/2018

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if

any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the

Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: e521ebcbdfa603551ab4b40293d354483c07b60f



ACKNOW
OAKLAND CHAPT

I hereby agree that I have received
Oakland Chapter LLC (the “Compar
understand its contents, and I expre
Member of Oakland Chapter LLC is

Rodger Allen

Name: Rodger Allen

Name:

\GMENT OF RECEIPT AND AGREEME] O THE
LC AMENDED AND RESTATED OPER¢ G AGREEMENT

py of the current Amended and Restated Og 1g Agreement (“Agreement”) of

> which this acknowledgment is attached. Fur ore, I have read the Agreement, I
igree and consent to be bound by the terms «  Agreement until my status as a
inated.

Dated: 01/16/2019

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: 29d26d2211b47bcdfab253a473d4538299¢cb4 376



ACKNOV
OAKLAND CHAPT

I hereby agree that I have receivec
Oakland Chapter LLC (the “Compa
understand its contents, and I expre
Member of Oakland Chapter LLC 1:

-0z .

Name: Rpberto Chicas

Name:

\GMENT OF RECEIPT AND AGREEME O THE
LC AMENDED AND RESTATED OPER G AGREEMENT

py of the current Amended and Restated O 1g Agreement (“Agreement”) of

> which this acknowledgment is attached. Fur ore, I have read the Agreement, I
igree and consent to be bound by the terms  Agreement until my status as a
inated.

Dated: 07/30/2018

Dated:

CONSENT OF SPOUSE

I, the undersigned, am the spouse of a Member who is a party to the attached Agreement. I have read the Agreement, I
understand its contents, and I expressly acknowledge that the Agreement contains provisions by which my spouse grants the
Company and the other Members the right to purchase his or her Membership Interest, including my community interest, if
any, in that Membership Interest. I accept and agree to the foregoing provision and consent to such a sale, should it occur. I
agree that any interest I may have in the Membership Interest of my spouse is subject to the provisions of the Agreement
including, without limitation, the provision cited above, and I shall take no action to hinder or delay the operation of the
Agreement with regard to the Membership Interest or my interest in the Membership Interest.

Name:
Spouse’s Name:
Dated:

Doc ID: 29fc24fcd07709aa7cb7713907b194a87add9f01
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1% January 11,20

1 [Inits
Dan Hu hes 1.5 Preferred Units
==
Gar Lifchus 0.5 Preferred Units
T
Leon Paul Contreras 2 Preferred Units
L
Aditya Narayan 0.5 Preferred Units

Gan o adh a

Par 5 Investments, LLC 4 Preferred Units
¢/0 Ohana Advisors -

Tolao Sadler 1.5 Preferred Units

Nicole Gambino 1 Preferred Unit

1 Preferred Unit

Ra eevaRan a

Abraham Feinstein 0.5 Preferred Units
Hillsman

1.5%

0.5%

2%

0.5%

4%

1.5%

1%

1%

0.5%

#n A A

toher 2

January 7, 2018 (second

contribution May 4, 2018)

January 7, 2018

January 8, 2018

January 9, 2018

January 10, 2018
(2" contribution March 6, 2018)

January 10, 2018

January 10, 2018

January 11, 2018

January 14, 2018
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033 Profored Units 033% Jar

FRT
LW

| Prferred Unit 1% Fobruary 2,
1 §E
n»
0.5 Proforrcd Units 05%

Richard L. Silvestrini 0.33 Preferred Units

Brian Knowles 0.33 Preferred Units

David Rubenstein 0.5 Preferred Units

K le Beasle 1 Preferred Units

Jason Beasle 1 Preferred Unit

Michael Eliran 1 Preferred Unit

John Hillsman 1 Preferred Unit

Kevin Hart 0.5 Preferred Units

Helen Lau & 0.5 Preferred Units
Oren Bernstein

0.33%

0.33%

0.5%

1%

1%

1%

1%

0.5%

0.5%

wary i’

udry .

iudi'y v

P oadeed

January 28, 2018

January 29, 2018

April 16,2018

February 2, 2018

February 2, 2018

February 9, 2018

February 26, 2018

February 17,2018

February 21,2018



1 Preforred Unit 1% April 24,2018 Inits
ot o s

& jiiiis

Gre or P. Broome 2 Preferred Units

I

Rohan Sah al 1 Preferred Unit

5

Arjun Kumar 1 Preferred Unit

Cha arlamudi

-

Shaina Zamaitis 0.5 Preferred Units

=

Peter Palliser 4 Common Units

Rod er Allen

Paul Freedman 1 Preferred Unit

Breeze LLC 2 Preferred Units

Andrew Kibb 1 Preferred Unit

Roberto Chicas 3 Preferred Units

1.17 Common Units

2%

1%

1%

0.5%

4%

1.17%

1%

2%

1%

3%

bruary ’

il 4,

Wil O,

Wil 14,

April 23,2018

April 24,2018

April 27,2018

April 30,2018

May 1, 2018

May 1, 2018

May 25,2018

June 13,2018

July 24, 2018

July 30,2018









DEINE ACKNOWICAZEU LAl LNE NUMDETINE 1N dECUON /.4 01 ¢ UPETaung Agreement 18 1n error and
begins at (¢)).

NOW, THEREFORE, IT IS RESOLVED, that Section 7.4(1) [sic] of the Operating Agreement
shall be amended to read as follows:

)] Upon a liquidation of the partnership, or any Member’s interest, liquidating

distributions must be made in accordance with the positive capital account balance of
the partners.

(Signature Page to Follow)



Name:

SIGNATURES OF ALL MEMBERS AND MANAGER(S) ON FILE WITH THE
COMPANY, AVAILABLE AT ANY TIME UPON REQUEST.



