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Effective Date”) by and among Fresland Spirits
company (the . and the persons and entitic d on the
hereto (individually, a “Purchaser” and collectively, the “Purchasers”).

RECITAL

To provide the Company with additional resou o ess, the Purc
s loan (0 the Company in one or more disburseme: ount of up to 1.
» the conditions sp:

GREEMENT

Now, THEREFORE, in consideration of iy d the repre
covenants and conditions forth below, the Company and cac 11 P\n\h aset, intending to be le
hereby ol lows:

AMOUNT AND TERMS OF LOANS

Loan. Subject to the terms of this Agreement,
g (a3 hereinafler defined), lend to the Company
Amount” opposite such Purcl e on (he Seheduls of Purcbasers ot
applisable (the “Loan Amount”), against the i and delivery by the
Amount, in substantially the form attached hereto as EXHIBIT A (each, a
*s name on the Schedule of Purchasers antached to this Agreement

2 ing of the salc and purchs
held on the Effective Date, or at such other time as the Company and Purcha
date s he

22 Sales of Notes. Up and until April 30, 2026, the Company may
representing up (o the balance of the authorized principal ame d at the Closing (the “Addi
Purchasers”). All such sales made at any addiional closings (each, an “Additional Closing”) shall be
made on the terms and condit el forth in this Agreement; provided Lhal (i) Lhe represe: nd
ion 3 shall speak as of the Closing and the Comp
losures relied trret nd warranti
£

mpany without the
ution by such Additional
g ant to this Secri If b
Notes” for all purpo gtcemein,and ny Addiional Purchaers ot shal
be deemed to be “Purchasers” fo

Delivery. At the Closing and each Addition
an Amount by a check pay
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HIS CONVERTIRLE PROMISSORY NOTE PURCHASE AGREEMENT (this * Agreemen

[EFFECTIVE DATE] the “E[ective Date”) by Freeland Spirits LLC, an Oregon limited liabiliry
(the “Company™), and the persons an the Schedale of Pur

hereto (individually, a “Purehaser” and coll Purchasers”)

RECITAL

To provide the Company with additional resources to conduct its . the Purchasers are
willing to loan to the Company in one or more disbursements in an a ount of up to 51,500,000,
subject 10 the conditions speci fied herein.

AGREEMENT

Now, THEREFORE, in ¢ of i
enants and conditions set forth below, the Company and each Purc o be legally bound.
hereby agree as follo

1.

L1 Loan. Subj [ this Agreement, each Purchaser hereby agrees 10, at the
¢ (as hereinafter def the Cowmpany the amount set forth wad
“Amount opposite am £ att
icable (the “Loan Amount”)
form attached hereto a5 EXHIBIT A. (each, &
attached to this Agr

ing of the sale and purc f the Notes (the “CTosing™) shall be
other time as the Company and Purchasers may mutually agree (such
sing Dare’

22 Subscquent Sales of Notes. Up and until
enting up to the balance of the authorized principal a
Purchaser”). Al such sales made ot any addional clsi
orth in 1

Sex and the Compan
tion to update any disc cl (i) the d warranti

nal Purcasers in Section 4 herec k3 of tuch Adcitionl Closing i ro pect o

such Additional Closing. The Schedule of Purchasers may be amended by the Company without the

consent of Purchasers to include any Additional Purchasers upon the execution by such Additional

Noi pursuant to this Section 2.2 shall be
Notes" for all purposes under this Agreemen o any Additional Purchasers thereof shall
urc ha oses under this Agreemmont

Delivery. Al the Closing and each Additional Closing (i) each Purchaser s deliver (o the
Company the Loan Amovt by a check payable to the Company or wire transter funds fo a bank account
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Agreement
reeland Spirits LLC, an O

nd caliies named on the Schedule of Purchasers altached

~ and collectively, the “Purchasers™).

RECITAL

To prov  with additional resources to conduct ifs business, the Purcha
10 Ioun o the Company i one or mors disbursementsin an agercgale amount of up 1 1500000
to the condifions speeified herein

AGREEMENT

Now, THEREFORE, in consideration of the for the representations, v
s and conditions set forth below, the Company and Each Purchser, mending 10 be egaly bound,
recas

AMOUNT 43D TERMS OF LOANS

Loan. Subjct 1o the terms of this Agteemenr, cad cby agrecs o, at the
" inafter defined), lend to the Cor h 4 g “Loan
Ao oppecte o h Purchaser's name on the Schedule of Purchasers atfached to thi ment, as
oan Amount’), agains! the issuance and delivery by the Company of a convertible
ory note for the Loan Amount, in substantially the form attached hereto as EXHIBIT A (each, a

te such Purchaser's name on the Schedule of Purchasers atiached to this Ag

AND DELIVERY

2.1 Closing. The initial closing of the sale and purchase of the Notes (the “Closing”) shall be
held on the Effective Date, or at such other time as the Company and Purchasers may mutally agree (such
is hereinafter referred to as the *Closing Date).

22 bsequent Sales of Notes. Up and until April 3 Company may sell N
representing up (o the balance of the authorized principal amount not ng
Purchasers’ All such sales made at any '\d:(mwm\ closings (ez itional
made on the terms and conditions set forth in this Agreem wided vh“unhe\»]\
of the Company set forth n S -mu\.mu,m-a ofthe Closing and the Company shall have
on to update any ed 1 h ations and warranties of t
dditional Purcha Section 4 1 ich Additional Closing with respect to
such Additional Closing, The 5 I by the Company withou the
nt of Purchasers (o mum any Additional Purchasers upon the execution by such Additional
Purchasers of a counterpart si hereto Notes sold pursuant to this Section 2.2
deemed to be “Notes” r.mwp\w e this Agteetnent, and ny Addiional Puchasers e
be deemed to be “Purchasers™ for all purposes under this Agr

2.3 Delivery. At the Closing and each Additiona
Company the Toan Amount by a check payable to the Company or wire transfer funds to a bank a
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hall issu 110 cach Pure
oan Am

31 Organiz
y duly organized, validly
h -rh»n—nuhnr’humenhmn cAtpasy s o v T ogE
s bus o candicted ad 8 roposed o be condcted, The Company i duly qaltied
s and is in good standir imited liability company in all
s in which the nature of s astivities and o operties (both owned and leas
1y, except for those jusisdiction: i which Taihre o do s would no
the Company or its busin

Limited Liability Company Power. Company has all requisite limited liability
company power (o execule and deliver this Agreement, to issue each Note (collectively with the Agreemenl,
the “Loan Documents™) and to carry out and perform ations under the terms of the Loan
Documents

- menis and the execution,
y and pen»mu e 2 Documents, including the
ance and deli and the reser of the equity iable upon conversion
the Notes (colle ie “Conversion Securities”) has been taken or will be taken prior to the issuance
Fsuch The Loan D uted and delives “ompany, shall
sbligations of the Company a1 e terms, subjy
2eral application efating 10 bankrup . elief of and, with respect to
inde: ect to federal and faws. The C on Securities, when issued in
nplnme" mm‘-“ ons of the Loan Document csued, fully paid and nonassessable
and free of any liens or encumbrances and issued in compliance with all applicable foderal and securities
law:

34 Government ents. All o rders, o authorizations of, or
registrations, qualifications, ons, : lings With,ny govermmental authorty equired
onhe partof e Company in connection wih the valid execution and el

e ypen, ciacecsion of e Kt
consummation of any other transaction shall have been obiained and will be
uired b

c To its knowledge, the Comy at
applicable statute, rule, regulation, order or restrction of any domestic o foreign government of any
iy or agency thereof in respect of the conduct of ts business or the own:
ich violation would materially and adverse *
operatons of the Company. There is no claim, aci eding or arbitration pendi
Ne

¢ validity of thi meal or the Notes ot the sight o wpany to enter infe e or o
transact b

3.6 Compliance with Other Instruments. The Company is not in violation or default of any
[ its articles of ment (as defined bel r

—FRELLA

hall issue and deliver to each Purcha
in the principal amount of sueh Purchaser’s Loan Amount

AND WARRANTIES OF THE COMPANY
and warrants to each Purchaser

suunlmg .-ud Qualification. Tb'
d in g

31
ompany duly 2
has the requisite limited ability company

company in all
properlies (both owned and leased) makes such
in which failure to do so would not h amaterial

Documents.

33 thorization. All mmm liability company action on the
members and ifs managers necessaty for the authorization of the Loan Do and the execution,
delivery and performance of llLﬂNJE«n-vnv of the Company under the Loan [M\le ents. Al\l]Y\L‘]Iﬂ,E the
issuance and delivery of the Notes and the reservation of the equity securities issuable upc
he Notes (collectively Conversion Secaries) has been taken of will be taken prior o the
{ such Conversion n D ecuted and delivered
constitute valid and binding obligations of the Cormy
10 laws o uLn] 1pphuu~uuhmw to bankrupicy,
to federal and state securiies L
d, fully paid
i ol app

, approvals, or authorization:
eg or filings with, any governmental authority
onthe partof he Company inconneconw i the vt evecubanan Sebveey of s Agresment, the offer,
ale or issuance of the Notes and the Conversion ssuable upon conver the Notes ar the
consummation of any other transaction Derch e been obtained and will be effe
h time as required by s

35 Compliance with
applicable satue, ule, regulaton, ox
instrumentality or a
‘which violation would mat \\ iffect the busines financial conditior
apertions of the Company. T |-mul.|un tion, suit, proceeding or arbitration pending that qu
diy of this A greement ot o the right of the Company to enter into them or o.
ions contemplated b

Compliance with Other Instruments. The Company i 10 n volaion o def
term.of its artices of on o fined below), or of any prov

F PURCHASE AGRFEMEN

gnaled by Lhe Company: .mdm)rh:u and deliver lo each Purchaser a Note in favor

o pany shalli
of such Purchaser payable in the princ rount of such Purchase n Amount.

REPRESENTATIONS AND WARRANTIES OF THE COMPANY
The Company hereby represents and warrants to cach Pucl ¢ Closing as foll

n. ‘The Company is a limited liabili
s of the state of Oregon. The
ompany power to own and operale ifs properties and as

n its bus onducted and as propo 2dto be conducted. The Company is duly qualified

and i auborized 1o do buiness and i in eign limited liabilit
hich the natire of its activ s properties (both owned and leas

1y, except for those ju < inwhich fale 1o da S0 would

effect on the Company o ifs business

3! . linited lisbiliy
: e he Agr

ury out and |1emn m its oblig the lﬂ:m

33 Autbortztion. All linited ibiiy campany acton on the part of the Company, it
5 and its manag the authorization

delivery and pe o al oblgations o the ¢ npan
and deliver ot mlm reservation of the
lect

ubject
with respect to

uiics, whe i

= ruh\ paid and nonass
ompliance with all applicable federal and

vernmental Consents. All
ns, dec] ity requir
ol . the offer,
s of the

h governmental authority

35« mpliance with Laws. To it fnovledgs, the Compuny is ot i violion of
pplicable stanute, rule, reguls der or restriction of any domesic or foreign government or any
insirumentality or agency thereof in respect of of ifs business or the ownership of its properti
hich violation y and adversely ets, liabilities, financial condition or

. tion, suit, proceeding or arbitration pending that questions
lidity of this Agreen e Notes or the right of the Company to enter into them o to consummate
the ransactios

Compliance with Ofhe Tnstruments. The Company s 1ot i violaion o defaltof
term of ifs articles of organization or its O defi
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which it i bound or of any judgment,
i T in the aggregate h: a
and performance of 1
and the ¢
violation or he in conflict with, or constitute, with o
a default under any such provis t,
the creation o charg any v or the suspension,
revoc .an.mlmmw ni, for feiture, or nonrenewal of any material permi, license, aulhorization or approval
business or operations or any of i1s ass

the accura ntations and warranties of the Purchasers

the offer, issue, le of the Notes and the Conversion Securitie

(sollectively, the * ") are and will be exempl from the registration and prospectus delivery

requirements of the 2 as amended (the “Aer’), and have been registered or qualified

o are exempt from 1 a ification) under the registration, permit, or qualification
of all applicable stal

REPRESENTATIONS AND WARRAD

e ale
s or any part thereof, h.-nw}:rﬂ-enl intention of selling (in connection with a
otherwise distr nd do
n\rm_g-: in goch imention

42 Information and Sophistication. Without lessening or obviating the r tations and
varranties of the Company set forih in Section 3. each Purchaser hereby: (i) acknowledges that Purchaser
has received all he information Purchaser has req from the Company and Purchaser consid
necessary or appropriate for deciding whether to acquire the Securities, (ii) represents that Purchaser has
bad an Opportunity 10 ask questions and receive answers [rom the Compuny regarding the femms and

the information given the Purchaser and (il further represents
and experience in [nancial and by

43 Taxand Financial Information. Purchaser further wledges that no representations
armanties of any nature have been made se pect to the ulfimate economic
equences or ta S Purchaser's investment in the Comy

advised to seek the advice of his, her or its legal and tax advisors regarding the cconomic and tax
acquisition, ownership, disposi
tha any forecasted fnancial data thal may
p nly and no assurance is given that acual results
any such d

2 ment in the
s able, withour marerially impairing h
o indefine period af fime and fo suffer a compleie

any mortgage, indenture or contract to which it is a party and by which it is bound or of any ju
decree, order or writ, other than such violations that would not individually or in the a

material adverse effect on the Company. The exceution, delivery and performance of the Lo

and the consummation of the transactions contemplated by the Ioan Documents will not

violation or be in iflict with. or constirute th or without the pe ge of time and giving
 defaul et any such provision, nscument, jdgment decres ordr o wit o an vent that s
the creation of any lien, charge or encumbrance upon any assets of the

sevocation, impairment, forfeimure, or nonrenewal of any material permit, L

applicable to the Company, its business or operations or any of its assets or properties.

Offexing. Assuming the accuracy of the representations and warranties of the Purchasers
ection 4 hereof, the offer, issue, and sale of the Notes and the Conv
¢ “Securities”) arc and will be exempt from the registration and prospectu
\Eqmr-m-wvvuf! e Securities Act of 1933, as amended (the “fer"), and have been registered or qualified
Rempt from regiomion and q\mhludem under the registration, permil, or qualifi
M]‘\u ements of all applicab securities laws

4 REPRESENTATIONS AND WARRANTIES OF THE PURCHASERS

chase for Own Account. Fach Purchaser represents that it is acquiring the
estment and not for

distribution of the

distrbution or othe

sser has
had an upmvmmm o stk qu and receive answers from the di ¢ ferms and
of the offering of the Securities and o obtain any additionsl information aece erify the

ation given the Purchaser and (iii) further represents that Purchaser has such

rience in financial and business matters that it is capable of evaluating the merits and

er further acknowledges that no representations
or smmafies of iny auie Java bosn zada do Pishasr il reapect e s soomrai
consequ quences of Purchaser's investnent in e Company, and that Purchaser has be
sdvised 1o seek the advice of m- ber or its legal and tax advisors regarding the economic and tax
onsequ Purchaser ition, ownership, disposition and couversion of a Nofe. Purcha
acknowledges that any foreca mm nmu‘ ial data that may have been given to Purchaser is for ilhus Vnnnn
purposes only and no as: ‘given that actual results will correspond with the results contemplated in
any such data

44 Ability to Bear Economiic Risk. E: . 2 stment in the
Securities involves a hi ee of risk. and represents e w impairing her.
ulfer a complele

of its investment.

45 Further Limitations on Disposition. Each Purchaser undetstands that the Securities have
en, and will not be, registered under the Act, by reason of a specific exemption from the registration

ND SPIRITS LLC CONVERTIRLE PRO: NOTE PURCHASE AGREEMENT

rigage, indenture or contract to which i is a party and by which it is bound or of any judgment,
order or writ, other than such violations that would not individually or in the aggregate have
material adverse effect on the Company. The exccution, delivery and performance of the Loan Documents,
and the consummation of the iransactions contemplated by the Loan Documents will not result i any sueh
aionor be in conflct with,or constie, with of without the passage of ime and giving of noice, either
a defaull under any n
o encumbrance upon any any uspension.
revocation, impairment, mn—m» or nonrenewal of any material permit, licen: orapproval
applicable o the Company, ils business o operations or any of ils

37 Offering, As: acy of the represen
contained in S he « ssue, and e of

are and will at
mlummnp..mw Securities Act of 1933, as m\endmi\ltm m. m mv.= been registered or qualified
(or are cxempt from registration and qualification) under the registration, permit, or qualif
requirements of all applicable state securifies laws.

REPRESENTATIONS AND WARRANTIES OF THE PURCHASERS

Purchase for Own Account. Each Purchaser t represents that it is qul\urm Securities
solely for s o ount and benelicial intes \ w
ibution o any part thereof. ha ent intention of selling (in connection with a
v participation in, or otherwise distributing the same, and does not
0 antic 1p ate a change in such intention

1 presentarions and
e el cl iges that Purchas
nsider
ding whether to acquire the Secorites, (ii) represents that Purchaser has
questions and receive answers from the Company regarding the terms and
fering of the Securities and 10 obtain any additional information necessa i
curacy of the information er and (iil) further represents that Purchaser has such
capable of evaluating the merits and

 further acknowledges that no representation

with respect to the ultimate cconomic

and that Purchaser has been

legal and t . cconomic and tax
hip, disposition 2 of 2 Note.

Ability to Bear Economic Risk. Each Purchaser s o

degree of risk, and represents that it is able, withoul materially he
sanial condiion, o bold e Seeutos or o ndefisite pei d ..munmugku
of its investment

45 Kurther Linitations on Dispoition. isch Purchaser understands tht the Securites have
l not be, registered under the Act, m of a specific exemplion from the r

NoTE Pu




provisions of 1 - o 5 the bona fide nature of the investment intent and
the aceuracy of resentations as expr rein. Such Purchaser understands that the
Securities are “restricted securit applicable U.S feder \| and state securities laws and that, pur
s I, anch Purchasee st boldthe Sexuit el ules they ae gt ith e S
2 o0l il b ens b, o i gk o
requirements is 'mhh\— ach Parchacer eknowledgesthat the Company hat o ol
resale. Each Purchaser further a that ption from
ety e condioned on sarons inciuding
s relating 0 e

organized as a

ecurities will be subject to restrictions contained in the

estated Operating Agreement, a copy of Which is attached as EXHIBIT B (the

s then in effect and that the Operaii ment may be amended and/or

restated at any time with the requisite consent of the existing members of (be Company. Each Purchaser

has received and reviewed a copy of the current Operating Agreement and agrees to sign an agreement to

be bound to the terms of the Operating Agreement, as may be amended or restated from time fo time, upon
onversion of such Purchaser's Note

47  Company Currently Treated as a Partnership for Federal Income Tax Purposes;
Possible Conversion (o Corporation. Purchaser acknowledges that thal the C
i s i for prposes of LS. el an applicabls
sed 1o seek the advice of his legal and tax advisors concerning the effec
s ndividun sittion, inclcing e o impliatons of conerson o the Notas ol equily
. bt o
Compary may fn he e elect o convert o 2
ur, will result in significantly different t qu
o Purchaser if the Notes are converted info equily securities of l-mpnmrmn

48  No Commissions. In connection with the purchase of the Note by Purchaser, Purchaser
as not paid and will not pay. and has no knowledge of the payment of, any commission or other direct or
indirect semuneration to any pesson or entity for or otherwise coerdinating the purchs

Note

No Disqualification Events. Neither Purchaser nor, o the extent Purchaser has them, any
N Pwm'Ln hol wmanagers, general or limited partners, directors, affiliates or
ith Purchaser, the “Purehaser Covered Persons bject to
m= Bm Actor” disqualifications described in Rule 503 of Regulation Crowdfunding under (he Act (a
cation Event”). Purchaser has exer ble care to determine whet any Purc
alification Event. The purchase of a Not chaser will not
‘mmnhk ympany 1o any Disqualification Event. If this representation and warranty becon
inaccurate, incomplete o changes in any way, Purchasera grees thatit shall advise the Company
effectand shall furnishany information that may be appropriare s a result of any developmenr,
including the passage of time and any new relationships that may de

410 Residence. Purc

provisions of the Act th
e accuracy of such Purchaser’s
“Testricted securiie \mdﬂupp |
uch Puschasce st bold the Securis indeftely they ar¢ s
Commission and qualified e or an exemption from such registration and
qualification requirements is avila ble E» ledges that the Company has no obl
register or qualify the Securities for resale. Fach
aicn o ualifcation s el e e be conditioned o
fimited to, the time and manner of
mpany that are ouiside of it
sa

46 ting Agreement. Purchaser ackno a

limited Lbilit company o it e Converion Secare will be subject to restrictions ¢ umurm( inthe

Ar ment, a copy of which is aitached as EXHIBIT B (the

‘tlpx'mrm <t o tha the Operaiing A ot sy be amended e
restated at any time with Yl he i rcha

ment (o

o tine, upon

pany Currently Treated as a Partnership for }'Hlu‘ll Income Tax Purposes;
}‘ll\sllllL Conversion fo rporation. Purch: ki ed; that thar tt currently
ifiedas a partns rposes of U.S. fed plica . eta and Purchaser
,mu advised 10 seek the advice of his legs X ucll treatment
on Purchaser’s individual situation, inchuding the tax implications n of the Notes into
securities of the Company and (he subsequent ownership and disposition of equily securities
Comps chaser also ackno that the Company may in the fumre elect t
tha such conversion,
1 if the Notes are converted inio equi

No Commissions. In connection with the pu
has not paid and will not pay, and has no knowledge of the f

indirect remuaeration to & 1 or eatity for solicifiag or otlerw
Note.

ther Purchaser nor, 1o the extent Purchas
creral or limited partners, dircet
1 Persons”), ar:
d Actor” disqu eseroed i Rale 503 of Reoltion crowgfuadin vodet e A6t
br\qvml]rnllwn Evenf), Purchaser has exercised ressonsble care 10 detemuiae whether any
mumn a Disqualification Event. The purchase of a Note by Purchaser will not
alification Event. If this represeniation and warranty become:
1 changes in any way, Purcha o
ctand shail fofnish anyinformation hat may be approprate a  result of any deve lopmert
including the passage of time and any new relationships that may develop on the furur

410 Residence. Purchaser’s principal residence, or principal place of busines
an entity, is at the addre a Ag nt under such Pur
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that depends upon, ameng b
ch Purc aser erein. S undersiands that the
. Jaws and that, pursuant to

nd qualified by state authoritie:
Y ments is available. Each Purchaser acknowledg
er or qualify the Securities for resale. Each Purchaser further acknowledges that e mption from
registration or qualification is available, it may be conditioned on various requirements including, but not
limite t0, the tine and manner o sal, the eldingperod for the Securites, and o ments relating to the
ompany thatare outside of the Purchuser's contol, and which under no obligation and mzy
not be able to sat

46  Operating Agreement. Purchaser acknowledges that the Company is organized as

limited liability company and that the Conversion Securities will be subject 10 resirictions contained in the

Amended and Restated upmxm. f which is attached as EXHTBIT B (the

ing Agreement may be amended and'or

ting members of the Company. Fach Purchaser

has received and re i coren Opeat ces 10 sign an agreement to

be bound to the tems of the Operating. restated from time 1o time, upon
sion of such Purchaser's Note

Company Curventy Trcated as a Partership for Federal Income Tax purpores;
. Puchaser acknowled
assified as a partnership for purposes of U.S. federal (and app
advised to seek the advice of hs legal and tax ad
aser’s individual situation, includi
of the Company and the subsequent ownership and disposition of equiry securitie
Purchaser also acknowledg ompany may in the future elect (o converl 1o a
d that su¢ toceus, will result in significantly different tax conseq

Mo Cansians. o conecton with tho purease o G Not by uchase, Portsse
has no pm\! and willzo . and s o knomlge of e any commission or other dires
indirect o oordina o
49 0 Disqualification Events. Neither Purchaser nor, to the extent Purcha
of Purchaser's sharcholders, members, managers, general or limited partners, directo
ecutive officers (collectively with Purchaser, the “Purchaser Covered Persons”), are subject 1o any o
the “Bad Actor” disqualifications described in IluIESH’m'L -Vuhnm\[m\‘hundmrundm the Ac
Disqualfication Evenr). puecasce bas 4 able care wi
Covered Person is subject to a Disqualification Even ﬂw punh.u
ation Event, If this represeniation and warzanty becomes
: the Company1o that
effect and shall furnish any information y be appropriate [ any development,
ading of time and .

I residence, or principal place of business if Purcha
an entiy i ge 10 this Agreemen! under such Purcha
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FURTHER AGREEMENTS
that such Purchaser shall not
or enter into any hedging or
curities) of the Compa
day period follow
rweitten public offeriag of its equity
ch longer perod a the undenwiters of he Company wnnmw..\
11 or NYSE Member Rule 472
d that all officers and dir £
h Purchaser a

Agreement. E:
le of, grant any option fo

obbgmions under N

if requested a
Company, each Pl\nm;-.—r shall provide, wilhin 10 da

the Company or such representativ
secuilis pursuant o @ regisirtion staterocet led s the Act
102 regi
rms that may be

s Torms (o my b promulgared in e o

tion of any o
he obligations
benefit plans on
stration relating

h Purchaser agrees and iants that at any time and from time
‘uuh further instruments and documents ant
ire in order to carry out the full intent and

curities laws or other ragulatory approvals

As
{0 time it will prompily execute and deliver to the Company
s s action s the Company may seasonably s
ement and to comply with state or feder

Use of Funds. The Company shall use the proceeds from the Notes for working capital

MISCELLANEOTS

6.1  Binding Agreement, The terms and o s of s Agreement shall inure o he benefit
of and be binding upon the respective successors and assigns of the parties. N Ag
expressed or implied. is intended to confer upon any xlmd party any rights, remedies,
liabilities wader o by fthi ent, except a Iy "

all b and construed und
¢ among residents of the State of Oregon, made and 10 be

iving effect to conflicts of Ia

62  Governing Law. Th
the state of Oreg
performed entirely
reement may be exccuted in any number of

Counterparts. Th
1, and all of which together ill cons

TRTIBLE PRC Ry NOTE PURCLIASE AGREEMENT

FURTHER AGREEMENTS

h Purchaser agrees that such Purchaser shall not

51 “Market Stand-Ofl” Agreement. I
or enter into any hedging or

AL, transfer, make any short sale of, grant any option for the purchase of,
milar transaction with the same economie effect as a sale, any
h Purchaser (other than those included in the registz n
s first firm commitment underwriten public
 (or such longer period as the s of the Compan
in order ompliancs with FINRA Rule 2711 or NYSE Mo e Role 472
similar rule or regulation), provided that all officers and directors of the Compan;
tered into Each Putchser seseos 0 eseente 1ad deliver such atber
may be reasonably requested by the Company or the underwrilars that are consistent
obligations under this Section give further effect to this Section 5.1. In addition,
if requested by the Company or the represenatiy of units (or other secuities) of the
shall provide, within 10 days of such request, such information
1ch representative in comnection with the completion of any public offeri
of the Company’s securities pursuant 10 a registration statement filed under the Act, The obl
tion 5.1 shall not apply o a regisiration relating solely to employee benefit plans on
ated in the future, or a registration relating
promulgated in the furure.

0-day period followi
offering of ifs equiry

o that are necessar

Company, each Purchase
sequired by the Company

or similar forms that ma;

s and covenants thal al any lime and from Li
uch further instrument
in order t cary out
aws or other regulatory approval

Use of Funds. The Company shall use the proceeds from the Notes for working capital

MISCELLANEO

cu1s and conditions of this Agreernent shall i to e beaefic

61 Bndingdgecement. Tio
of and be bindi the respective successors and assigas of the parti
expressed or uu}'hml i iteed to conler upon any thid pary y
liabilities under or by reason een Iy p

2 Law. T
s applied 1o agr
p:mmm catiely wilhin e stale of O

the state of Oregon, made and t
effect lo conflicts of laws principl

cuted in any number of counterpan
1 will eonstin
instrument. uuuHrpml may
gnature conplying with the U.S. fodes Act
ounterpart 5o delivered shal be deemed o have been du

ered and be valid and effective for all purpo
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) or other
nd validly

held by
the effe
ecurities \-nmm-d und

in order to faciltate compliance with FINRA Rule 27
rule or regulation), provided that all officers
agrecments. Fach Purchaser

that such Purchaser shall not
ant any option for th
nomic effect as a sale, any units -vruumr sec
her than those included in the o
Company’s first firm commitment undervritten plan
+ eriod a the under
1

or any succes:
bound by and b
: a

i requestod by the e

Company,

required by the Company or
of the Compa ar

52 Furthe

to time it will promptly

 further action as the Company may reasonably rcq\m
ment and to

re: i
ilities under or by

62
the state of Ore

performed entirely within th

hich

instrument. Counterparts may be delivere
signature complying with the U.S. federal ESIGN

transmission me

6.3 Counterpants. This A
b

ch Purchaser shall provide, within 10 days of such request, such in

opleion of sy 3 public offeri

in order to carry out the full intent and
ith state or feder or other regulatory appr

ipany shall use the proceeds from the No

-ement. The terms and conditions of this Agreement s
and assigns
nfer upon any third party any righ
pLa ly provided in this

under the laws of

15 among residents of the s “state of Oregon, made and to be
vith

executed in any number of coun &
ther will constitute one and the

h.ummr mail (inchading PDF or any clectronic

d m) or other

il be docmed T have been duly and validly

delivered and be valid and effecti all purpos
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64 Titles and 3 es used in this Agreement are 62

Tifles and Subfifles. The titles and subiifles used in this Agreement are used for 64
convenience only and are not o be considered in construing or interpreting this

Titles and Subtitles. The titles and subtitles
<convenience only and ase ot to be censidered in constiuing o faterpreting this Agreement y 2 de

ent
otices. All notices q\lnr\imp?umﬂed Jm:uuderrmnhe inwritingand shall be deemed or permitied hereander shall be in writing and shall be deem

siven: (a) upon @ siified, (b) when sent by confirmed to the party to be notified, (b) when sent by confirmed
r facsimile ine normal busine: e then on the ne:

linoices eiredorpermied bereunder sall be i wiing and sall e docmed
oal fo bo noified, () when sent by conlimod
iness hours of t
Stered or certified mail, retum receipt n.lwu
overight courier,

sin
"rprﬂp.\ld or (d) e day s \lmnmumll:.
Gay del i waitten verification of receipt. All commuaic sha e Company St
address ature page below, and to Purchaser at the addresses set forth on the Schedule of
h\nhﬂ.ﬁr‘ atiached hereto or al such other addresses as th
ice to the other parties hereto

livery. with svriten ver henion of receipt All commanicatons shal b sent 1 the Compan
below, and to Purchaser at the addr  forth on the Schedule of
uch other addresse: Company chaser may designate by 10
other parties b

addre pature page beloy
Purchaser d hereto or at such other
days advance writlen notice (o the

Medification; Waive dification. or waiver of any provision of this Agreement or
e C consent (o departure therefrom ctive only Witk the writlen consent of the Company and the
holders of the Notes repres h g prin ipal amont of all Notes then outstandi holdersof the Notes repre:

(the “Requisite Folders"). Any provision may be amended or waived by the written consent
af the Company and the Requisite Holde

Any modificatic
Sl e efecive only with the wrtien consent

ification or waiver of any provision of this Agreement or
parture therefrom shall be cffective only with the written conseat of the Company and the
gate principal amount of all Notes then outstanding holders of the N ¢ principal amount of all Noles then oulstanding
(the “Reguisite Holders"). Any provision of the Notes may be amended or waived by the written consent (the R:ynnm'llnhluw ). Any provision of the Notes may ded or waived by the written consent
of the Company and the Requisite He of the Company and the Requisite Holder:
6.7 Expenses. The Company and each Purchaser

Company and each Purchaser shall each bear its respecti
gal foes incurred with o this Agreement and th

Expenses. The Company all each bear its respe
ment and the transactions contemplated herein.

incurred with respect to Lhi d clions contemplaled herein,

Delays or Omissions. It is agreed that no delay or omission 1o exercise any right, power 68
mm!v accruing to each Purchaser, upon any breach or defaull of the Company under the Loan or remedy aceruit each Purchaser, upon any breacl
Il impair any such right, po edy, nor shall it be construed 1o be a waiver of any Document 1y such right, power or fer
such breach or defaull, or any acquiescence he of o in any simlas breach or deful Lareafler such breach or d
occuming:por shal any waiver of ny single b aiver of any other breach or ; nor shall any
i

herein,
2 iver of of any other breach or
pemit, cocseat o dup[wwt e, peris conset o spprovel
ver

Delays or Omissions. It is agreed that no d
Documents shall impair any such right, power or remedy, no
el ecech or defal o any soquioceocs i, o of o n o

w ro
un‘m\,un\mmnq of this Agreement must be in writing and shall be effect manJ. ons or conditions of this Agrecment rmust be in writing anc

and that all mum» . eilher 2 r 0 the extent specif ot forth in writing and that all remedies, cither under this Agreement, or by law
hall be cumulati no or othenvise afforded 1o the Purchaser, shall be cumulative and not alternative

Entire Agreement. This Agreement an eni 69  Entire Agreement. This Agreement and the Exhibils herelo constifute the full and enire
ment between the partics i hereof and no party shall be undersianding and agreement between the parties with regard to the subjects hereof and no party shall be
other party in any manner by any atations, warranties, covenants and liable or bound to any other party in any manner by any representations, Warranti

forth herein xcep as specifically set forth herein

greement and the Exhibits hiereto cos
ries
manner by any repres
in,
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IN WITNESS WHEREOCF. the parties have e 2 . s IN WITN IERFEOF, the parties have executed this WHEREOF. the parties hav s agreer STMENT DATE]

Investment Amount:_SIAMOUNT] Investment Amount: 3 UN INT]

COMPANY COMPANY COMPANY:

Freeland Spirits LLC Freeland Spirits LLC Freeland Spirits LLC
Founder Siguatune Founden Segnatune Feander Scguature
Name: [FOUNDER NAME] 2me: [FOUNDER NAME] Name: [FOUNDER NAME]
Tile. [FOUNDER TITLE] Tile:  [FOUNDER TITLE] Tite: [FOUNDER TITLE]

Read and Approved (For IRA Use Only): Readand Approved (For IRA Use Only): Read and Approved (For IRA Use Only):
PURCHASER: PURCHASER: PURCHASER:

[ENTITY NAME] [ENTITY NAME] [ENTITY NAME]

Fuvestor Segaatune Tnwestor Siguature ) Guvestor Segaatune

OR NAME] ame: [INY NAME] Name: [INVESTOR NAME]

TITLE) Title: [INVESTORTITLE] Tile: INVESTOR TITLE]

“The Purchaser is an “accredited investor™ as that term is defined in Regulation D promulgated by he a ser is an “accredited inve hat term is defined in Regulation 13 promulgated by the Securifies and v that termn is defined in Regulation D promulgated by the Secuities and

se Conmission under the Securities change Commission under the Securities Act
Please indicate Yes or No by ched b Please indicate Yes or No by checking ihe appropriate box:
[ lAccredited [ ] Ascredited

[X]Not Accredited [ X] Not Aceredited




Exmir A EXHIBIT A EXHIBIT A

CoNVERTIBLE PROMISSORY NOTE CONVERTIRLE PROMISSORY NOTE, NVERTIBLE PROMISSORY NOTE
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NVERTIBLE PROMISSORY NOTE I1AS NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”
MAY BE EFFECTED EXCEPT IN
OR AN EFFECTIVE REGIS AN
TISFAC 'l(!k& TO THE COMPANY
F

TRATION IS NOT RE! )UIRf;D UNDER THE 2 OR RECEIPT
TION LETTER FROM THE 'RITIES AND E: COMMISSION

CONVERTIBLE PRC

[
tland, Oregon

For v Aue received Freeland Spirits 0 e company (the

) © pay to usrmwwna] or its ‘Holder”) the principal sum of

otas (S[BIAMOUNT] J) with accrucd and unpaid interest thercon, cach du
able on the date and in the manner set forth belo

This convertible pro ¢ note (this “Nor issued as part of a series of
similar convertible promissory notes (collctvels, the “Neles”) pursuant 1o the terms of that
greement (as amend 1

1. Repayment. All payments of interest and principal shall be in lawful money of
the United States of America and shall be made pro rata among all Holders. All payments shal
be applicd fi cerved interst, and thereale (o principal. The outsanding principal amount
ofthe Loan shall be due an 2 D

2. Interest
principal amount b
e at he g of sight percen
ot

the actual number of
Conversion; Repayment Upon Sale of the Company.
{a)  For purposes of this Note
() “Equity jes shall mean the c series of the
Company”: pursuant 10a Q
(i) “Capital Account” has the meaning such term in- th
Operating Agreement

THIS CONVERTIBLE PROMISSORY NOTE HAS NOT ml NREGISTERED UNDER THE

| E—
Portland, Oregon

company (the
“Company™), promises to pay to JENTI ) ssigns (“Holder”) the principal sum of
[AMOUNTIDollars (S[SIAN cther with acerued and unpaid interest thereon, cach due
and payable on the date and in the manner st forth below

This convertible promissory nofe  (this ssued as part of a series of
similar convertible promissory notes (collectively, the _' pusuant to the terms of um
certain Convertib
asof [

f America and
1, and thereafic to pr incipal. The outstandir
(the “Maturity Date”),

principal amount hereof from the date hereof until pa
payable at the rate of cight percent (8.00%) per annum, Inte

“Equit " shall mean the class of series of the

s Units sold punu.m( toa

uch term in the

(HOLDER])

THIS CONVERTIBLE PRU\ TISSORY NOTE HAS ‘\OT BFE\ RF(;I\IERFD UNDER THE
SECURITIES ACT ME C LE URDI\PD\ITIO\

‘CONVERTIBLE PROMISSORY NOTE

Portland, Oregon

ved Freeland Spirits LL Oregon limited liability company (the
to [ENTITY NAMEI], o its assigns (“Holder™) the principal sum of
) “\lw] with acerued and unpaid interest thereon, each due

t forth below

note (this issucd as part of a scries of
notes (collectively, the “Nofes™) pursuant to the terms of that
romisiory Nots Prchase Agroement (1 amenced, the A recnent)
[isasns ean] to the p
10 the Agreement (collectively, the * Holders™. red terms used herein without definition
shall have t ings given to such terms in the Agreement

. yment. All payments of interest mlpmmm mn be in lawful monc;
the United States of America and shall be made pro rata among all Holders. All

be applied first to acerued intes d thereafer to principal TJ.\r outstanding principal amount
ofthe Loan shall be duc and payable on March 31, 2029 (the “Maturity Date”)

2. Interest Rate, The Company promises to pay simple interest on the outstanding
principal amount hereol from the date hereof until payment in full, which interest shall be
p of eight percent (8.00%) per anmum. Interest shall be due and payable on the

alculated on the basis of a 36 year for the actual number of
sion; Repayment Upon Sale of the Company.
For purposes of this Note:

()  “Equity Secur shall mean the class of series of the
pursuaut to a Qualified Financin

(1)  “Capital Account” has the meaning en such term in the

¥ NoTE ([HOLDER])




(iii)  “Operating Agreemenf’ means the Amended and Re:
Operating Agreement of Freeland Spirits LLC dated effective as of July 12, 2024, as the
may be amended and/or restated from time to tin

(i) “Sale of the Company” shall mean () any consolidation or merser
any other corporation or other entity o person. or any other
han any such consolidation, merger or recrganization in which the
mImulukI\ prior 1o such consolidation, merger or reorganization,
‘power of the surviving entity in substantially the
urviving entity is a wholly owned subsidiary, its parent)
teorganization: (ii) any transaction or series of
a party in which in ex 0% of the
, however, that a Sale of the € w]np.m” shall not

inchide any. transaction or seres of tanaactions principally for bona fide equiy. fnsnci
purposes in which cash is received by the Company or an or or indebicdness of the
Company is cancelled or converted or a combination thereof; (i) a sale, lease, cxclusive license
sposition of all or substantially all of the assets of the Company; or (iv) a conversion

any to a corporation

) hadow Equity Securities” means a class or ries of the
Company’s Unis that is identical i ol rspes to the Units of Eouity Secusites isued fo the
d Finaneing, except that the liquidation preference per Unit of the Shadow
Securities shall equal the Conversion Price, with corresponding adjustments (0 any price-
based anti-dilution and any ibution rights provis

(vi)
membership interests that are
successor securily

(vi)) “Valwation Cap” means $22.

In the event that the Company ssues and sells any Equity Securities to
date of the repayment in full of this Note in an equity
proceeds to the Company of at least $1000.000 (excluding the
s s ed for capital raising purpe
(@ erhrmmemrrme ) then the rincipal balance of this Note, together with
unpaid accrued interest, shall autoratically convert in whole without any further action by the
THolder into Shadow Equity S rounded to the nearest whole numl
price equal to eighty percent (80%) of the per Unit price paid by the Investors (such pmr, the
“Conversion Price”) in such Qualificd Financing, and otherwise on the same torms and
conditions a5 given 1o the Investo;

() In the event that & Qualified Financing is not consummated prior to the
Maturity Date, then, at the election of the Requisite Holders made at least five business days
prior to the Maturity Da upon the Maturity Date, the outstanding principal balance
and any unpaid accrued inte his N of the other Notes shall be converted in
whole without any frther action by U defined in the Operati

2~ FREELAND SPIRITS LLC z Ry Note ((HOLDER])

(i) “Operating Agreement’ means the Amended and R
Operating Agreement of Frecland Spirits LLC dated effective as of July 12, 2024, as the same
may be amended and/or restated from time to tim

le of the Company” 1 (i) any consolidation or merg:
of the Compaay with ot inlo sy olher cooraion or olher entiy or person, or any olher

npany immediately pri
continue to h.m at least @ majority of the voting power of the surviving entity
ame prop (or, if the surviving entity elly owned subsidiary, i
Tmediatoy afier st consolidaion, merget o ization: (ii) any transaction or
ctions 1o which the Company is a party in which in excess of S
7 wever, that a Sale of the Comp:
transactions principally for bona
by the Company or
mpany is cancelled or converted or a combination there
ther dis pasiion of all or substantially all o
itic

hadow Equity S o s the
Company’s Ui that is identical in. al rspects 10 the Units of Equiy Securiles issued Lo the
vestors in a Qualified Financing except that the liquidation preference per Uni of the Shadow
Fquity Securities shall equal the Conversion Price,
based anti-dilution and any applicable distribution rights prov

hall mean membershi in the Company or
d with respect to any Unit it distribution, or a

‘aluation Cap™ means $22,000,000.

(b)  In the event that the Company issues and sells any Equity Securities to
invesors (the “Jirvestors™ on or before the date of the repayment in full of this Note in an equity
hn.muHL resulting in gross proceeds fo the Company of at least $1,000,000 (excluding the

version of the Noles and un\ other convertible secunities issued for capital raising purposes)
u ﬂuul:jud Finaneing”), then the outstanding principal balance of this Note, logether with any
unpaid accrued interest, s ,Il automatically convert in whole without any further action by the
Holder into Shadow Equity Securities (rounded (o the nearest whole number) at a conversion
price equal to eighty percent ) of the per Unit price paid by the Investors (such price, the
onversion Price”) in such Uunlﬂ d Financing, and other n the same terms and
conditions as given (o the Iny
( 1n the event that a Qualified Financing is not consummated prior to the
Maturity Date, then, at the election of the Requisite Holders made at least five business days
prior o the Maturity Date, effective upon the Maturily Dale, the outslanding principal balance
and any unpaid accrued interest under this Note and each of the other Notes shall be converted in
whole without any further action by the Holder into C Units (as defined in the Operating

15 LLC CONVERTIRLE PROMISSORY NOTE ([HOLDER])

(iii) “Operating Agreement” mean mended and Restated
Operaling Agreement of Freeland Spirits LLC dated effective as of July 12, 2024, as the same
may be amended and/or restated from time to time.

(iv)  “Sale of the Company” shall mean lidation or merger
of the Company with or into any other corporation or other en erson, of any other
organization, other than any such consolidation, merg; mization in which the
immediately prior to such consolidation, merger or reorganization,

power af the surviving entity in substaniially the

enify is a wholly owned subsids parent)

S to which the (um‘\.ur s 2 party in which in excess of 50% of the
voting power is transferred; pre - that a Sale of the Company shall not
include any transaction or series of ransactions pnmumll- for bona fide equity financing
purposes in which cash is received by the Company or any successor or indebtedness of the
Company is cancelled or converted or a combination thereof; (iii) a sale, lease, exclusive license
ubstantially all of the a f the Company: or (iv) a conver
n

) “Shadow Equity Securities” e series of the
ed to the
the Shadoy
Equity Securitc : “onversion Price, with corr pnndmgJd_y\\:unuu,‘ toany price-
b dilution and any applicable disibution rih

(vi) “Umits” shall mean membership interests in the Compa
membership interests that are issucd with respect to any Unit split o Unit distribution, or a

“Valuation Cap” me

vent that the Company i
o o beforethe datcof the epayme

version Notes and any ¢
Qualified Financing”), then the outstandir pz\uupql balance
unpaid accrued interest, shall automatically convert in whole without
Holder into whole number) at a conv
price equal to cighty percent (80%) of the per Unit price paid by the Investors (such pric
Conversion Price”) in such Qualified Financing, and otherwise on the same lerms
conditions as given to the

In the event that a Qualified Financin

Maturity Date, then, at the election o Re 4 sine:

prior to the Maturi . effective upon th . pnuupal balan

and any unpaid accrued interest under this Note and each of the other Notes shall be converted in
ole without any furthe:  the Holder into as defined in the Operating
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ip divided by the a nits of the Compan
full conversion or excreise of all convertible and excreisable seeurities then outstanding other

m N h.]lh landing any provision of this Note lo the contrary, in the event
consu mpar defing W) pr the
conversion or reps mem in full of this Note, then, notwithstanding any provision of this Note to
the contrary, (i) th p 11 give the Holder at least five days prior written notice of the
anticipated closing date of such Sale of the Company and (ii) at the option of the Lead
principal balance and any unpaid accrued interest under this Note and
shall (x) either be
ass A Units defined in the
prior to the closing
1 ‘ m: \|\mnam ux the
Units of the Company as of the Maturity Date (assuming full conversi xercise of all
convertible and exercisable securities then outstanding other than th &), or (y) become
immediately due and payable (ie. principal plus all accrued interest then outstanding)
concurrent with the closing of such Sale of the Company in full ction of the
obligations under

AU(’IE\“
1 current fair market value of one Unit of the
converted by such fraction

n The initial Capital Account balance attributable 1o the Units issuable upon

conversion of tis Note shall be that percentage of the fotal Capital Account balances atributable

din including the Units issuable upon conversion) ding to the

ratio that such Units issuable upon conversion bears to all Units. Such Capital Account shall be
determined and adjusted in the manner set forth in

4. Maturity. Unless this Note has been previously converted in accordance with the
terms set forth above, the entire outstanding principal balance and all unpaid accrued inter
shall become fully due and payable on the Maturity Date.

Expenses. [n the cvent of any default hercundor the Compa al
reasonable attorneys” fees and court costs incurred de cing and collecting this
ate.

Prepayment. The Company may not prepay this Note prior to the Maturity Date
without the consent of the Requisite Holders

7. Default. If there shall be any Event of option and upon

the declaration of the Requisite Holders and upon written notice to the Ce nnmm' (which election
and notice not be required in th e E f Default Section 7(¢) or 7(d)).

PagE 3 ~FRELL RiTs LL TRTIBLE PR Ry Note ((HOLDER])

grecment) of the Company al a conversion price per Unit equal to the quotient of the Valuation
Cap divided by the aggregate number of Units of the Company mth:\Nlum Date (assuming
full conversion of exercise of all convertible and exere ties then outstanding other
than the Notes)

(@) Notwitistanding any provision of this Note o the conirary, in the event
that the Com i a defined below) prior 10 e
conve

der at least five d ays prior writen notice of e
anticipated closing date of such Sale of the Company and (i) at the option of the Lcad
Investor, the outstanding principal balance and any unpaid accrued interest under this Note and
each of the other Notes o) cither be converted in whole without any futher action by the
Holder ifto the A Units (as defined in the Operating Agreement) of the Comp
immediately prior to the closing of such Sale of the Company at a conversion pice pr Unit
qual to the quotient of the Valuation Cap (as defined below) divided by the a
Units of the Company as of the Maturity Date (a e

wertible and exercisable securities then outstanding o
immediately duc and payable (i.c. principal plus all accrued inters
uch Sale of the Company in full satisfaction of the

If. after ag n, the conve n Note would result in the
issuance of a fractional Unit, the Company shall, in lieu of issuance of any fractional Unit
the Holder otherwise entitled to such fraction a sum in ual to the product resulting from
multiplying the then current fair market value of one Unit of the class and series of units into
‘which thi: b nverted by such fraction.

The initial Capital Account balance attributable to the Units issuable upon
ntage of the total Capital Account balances attributable
uable upon com orresponding to the
o all Units. S X count shall be
t.

this Note has
outstanding principal balance
on the Maturity Date.

incurred by Holder in enfor

yment. The Company may not prepay this Nole prior to the Maturity Dae
at of the Requisite Holders

Default. If there shall be any Event of Default hereunder, at the option and upon

laation of the Requisite Holders and upon written notice to the Company m.m. ol
tice shall not be required in the case of an Event of Default u

1 SPIRITS LLC CONVERTIRLE PRO HOLDER])

than the N

(@) Notwithstanding any pro bte to the contrary, in the event
that the Company consummates a Sale of the Company (a5 defined bel the
conversion or repayment in full of this Note, then, notwithstanding any provis:

the contrary (l\lhl(nm]’uvw shall give the Holder at least five days prior written ot
anticipated mpany and (ii) at the option of the Lead

Investor, the outstand al balance and any unpaid acerued inter

cach of the other Notes shall (x) cither be converted in whole without any mmmumn the
Holder info the Class A Units (as defined in the Operating Agreement) of the

immediately prior to the closing of such Sale of the Company at a conversion price per Unit
equal to the quotient of the Valuation Cap (as defined below) divided by the aggregate number of
Units of the Company as of the Maturity Date (assuming full conversion

convertible and exercisable securities then outstanding other than the Note

immediately due and payable (ic.. principal plus all accrued intere

concurrent with the closing of such Sale of the Company in full satisfaction of the Company’s
obligations under s

() IE
suance of a fractional Unit, the Co
e otherwise cnitled to such fraction a sum in cash
g the then current fair market value of one Unit of the cl

conver
to A]] then-outstandin

that
d-—lrmluh‘d and M‘“” ed in the mannel 1. lhm the Oper:

4. Maturity. Unless this Note has been previously converted in accordance with the
the pri balance and all unpaid accrued interest
shall become fully duu and payable on the Maturity Date.

5. Expenses. In the event of any defaull hereunder, the Company shall pay all
omable altomeys’ fees and court cosls incurred by Holder in enforcing and collecting (b
payment. The Company may not prepay this Note prior to the Maturity Date
without the consent of the Requisite Hlolders
. Default. If there shall be any Event of Default un.m al the option and upon

the declaration of the Requisite Holders and upon written notice to the Compan
and nol shall not be required in the case of an Event of Default umld Secli
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this Note shall accelerate and all principal and unpaid a all become due and
payable. The oceurrence of any one or more of the following shall constitute an Event of
Defaul
y fails to pay timely any of the principal amount due under
te the same becomes duc and payable or any accrued infercstof other amounts
me becomes due and payable:

n its performancy
d within 10 day:

(d)  An involuntary peti

effect, or a custodian, receiver, trustee, assignee for the benefit of creditors (or other similar
ticial) is appointed to take p n, custody or control of any pi

ecurity; Subordination. The indebtedn:

No by thi
unsecured and subordinated and junior in right of payment io m= prior payment in full of all
nior Indebtedness of the Company. “Senior Indebtedness” means all of the Compa
sting or fiture commercial bank lines and equipment |

waives demand, notice, presentment, prote:

G governed by and construed under the law:
the state of regon, as applied to a rwm.nl‘ among residents of the state of Oregon, made and
10 be performed entirely within the state o5, without giving effect 1o conflists of faws
principle

Parity with Other Notes, Ih= Company’s Tepaymen! obligation to the Holder
under m.‘ Note shall be on parity with the Company’s obligation to repay all Notes issued
pursuant (o the Agreement. In the event that the Company is obligated 1o repay the Notes and
does not have sufficient funds to re all the Notes m full, ment shall be made to the
Holders of the Not i The preceding ‘Emrme shall not, however, relieve the

mpany of its oblig hereunder.

12, Modification; Waiver. Any term of this Note may be amended or waived with
and the Requisite Hold

be transferred only upon its surrender to the
duly endorsed, or accompanied by a duly exceuted writien
ctory to the Company. Thereupon, this Note shs

Ry Note ((HOLDER])

this Note shall aceclerate and all principal and unpaid accrued interest
payable. The occurrence of any one or more of the following shall co

Default;

mpany fails to pay timely any of the principal amount due und

this Note on the date Ih: same becomes due and payable or any accrued mterest or other amounts

due under this Note o

1 the date the same becomes due and payable;

The Company files any petition or action for relief under any bankruptey

reorganizatic olvency or meratorium law or any other law for the relief of, or relating

debtors, now or hereafler in effect, or mak

s any assignment for the benefit of creditors or ta

y corporate action in furtherance of a

An luwlum.d‘- petition is filed again ‘ompany (unless such petition.

smissed or discharged within 60 days) under any bankrupicy statule now or hereafler in
¢ or a custodian, receiver, trustee, assignec for the benefit of creditors (or other similar
official) is appointed 10 take possession, cuslody or conirol of any property of the Company,

\\

urity; Subordination.
ated and junior in right of pay
mpany. “Senior Indebte

I bank lines and equ

iver. The Company hereby waives

Governing Law. This Nole shall be governed by and construed under the laws of

applied to agreements among residents of the state of Oregon, made and

th
0 m- pm.med entirely within the stale of Oregon, without giving effect to conflicts of laws

principles.

1. P
under this Note

rity with Other Notes. The Compa ayment obligation to the Hold
hall be on parity with the Company's oblig -pay all Notes issued

pursuant to the Agreement. In the event that the Company ¢ y the Notes and

not have suffic

Holders of the Nok
Company of its ob

it funds to repay all the < . payment shall be made to the
on a pre rata basis. The preceding sentence shall not, however, relieve the

gations to the Holder hereun

on; Waiver. Any term of th be amended or waived with

Nole may be transferred only upon ils sumrender (o (he
, or accompant uted written
o the Company. T s, this Note shall be

15 LLC CONVERTIRLE PROMISSORY NOTE ([HOLDER])

this Note e nd unpaid et me d\\v and
payable. The occurrence of any one or more of the follo ent of
ult:

y fails to pay timel the principal amount due under
b ¢ becomes due and payable or any acerued interest or other amounts
duc und the date t becomes due and payabl

b ault, in any material respect,
any covenant under the A y Note, which default s not cur

delivery of written notice to the Company of such breach;

(¢)  The Company files any petition or action for relief under any bank:

ganization, insolvency or moratorium law or any other law for the relief of, or relatin

debtors, now or hereafter in effect, kes any assignment for the benefit of creditors or ta
corporate action in furth the foregoing: or

(d)  An involuntary petition is filed against the Company (unless such peti
is dismissed or discharged within 60 days) under any bankrupt now or hercafter in
effect, or a cuslodian, receiver, trusiee, assignee for the benefit of credito

8. No Security; Subordination. The indebtedness v this Note is

unsecured and subordinated and junior in right of payment to the prior payment in fll of all

enior Indebtedness o > E Indebiedness™ means all of the Company’s now
or future commercial bank lines and equipment leases

2 er. The Company hereby waives demand,
notice of dishonor

10, Governing Law. m. Note shall be governed by and
the state . as applis
o be performed entirely within e sate o
principle:

under this Note shall be on parity with the Company's obligat
pursuant o the Agreement. In the event that the Company is obligated to repay
does not have sufficient fund all the Notes in fll, payment shall be ma
Holders of the Notes on a pro e

‘ompany of its obligations to the ol

12, Modification; Waiver. Any term of this Note may be amend vaived with
the wrilen consent of the Company and the Requisite Holders.

13, Assignment. This Note may be transferred only upon ifs surrender to the
Company for registratio transfer, accomp: lme\( by a duly executed written
instrument of transfer in Lnnn »'m\hul.w to the Company. Thereupon, this Note shall be

SPIRITS LLC CONVERTIBLE PROMISSORY NOTE ([HOLDER])




. or anew Note for like principal amount gistered in the name of, the transferce. or a new Note for like principal amount reis :
£, the transferee. Interest and principal : 0 gistered in the name of, the transferee. Interest and prin and interest shall be 0 istered in the name of, the transferee. Interest and principal
f this Note. Such payment shall constitute full shall be paid solely to the re holder of this Note. Such payment shall constitute full shall be paid solely to the registered holder of this Note. Such payment shall constinute full
ch interest and principal discharge of the Company’s obligation to pay such interest and principal. discharge of the Company’s obligation lo pa

TBLE PROM [HOLDER)

FREELAND SPIRITS LLC CONVERTIBLE PR NoTE ([HOLDER])




IN WITNESS WHERECF. the parties have

Investment Amount:_S{AMOUNT]

Read and Approved (For IRA Use O

ecuted this

ENT DATE]
COMPANY
Founder Siguatune

Tile:  [FOUNDER TITLE]
HOLDER:
[ENTITY NAME]

Duvedton S cgnature

Name:

Title

“The Holder is an “accredited investor™ as that term is defined in Regulation D promu

Commission under the Securities Act
or No by checking the appropria
[ lAccredited

[X I Not Accredited

IN WITNI 1R EOF, the parties have executed this

Investment Amount:_SAMOU

Freeland Spirits LLC

Readand Approved (For IRA Use Only):

curities and folder is an “accredited investor™ as that ferm is de

Exchange Commission under the Securities Act

Please indicate

greement as of [INV

COMPANY

Freeland Spirits LLG
Founder Signature

[FOUNDER NAME]

Name:

Tite: [FOUNDER TITLE]
HOLDER

[ENTITY NAME]
Duwedtor Scgaatare

Name: [IN R E]

Title:  INVESTOR TITLE]

lation D prommlgated by the Securities and

he appropriate box:

TN WITNESS WHEREOF. the partes ha

Tnvestment Amount: _§ INT]

(For IRA Use

COMPANY:

Freeland Spirits LLC

Founder Siguature

Neme: [FOUNDER NAME]
Tile. [FOUNDER TITLE]
HOLDER

[ENTITY NAME]
Tueveatsn Seguatune
Name: [Ih OR NAME]

Title:

urities and




EXHIBIT B TO FREELAND SPIRITS LI.C CONVERTIBLE PROMISSORY NOTE PURCHASE AGREEMENT
4932-3981-8065v.2 0104740-000013



FREELAND SPIRITS LLC

(an Oregon Limited Liability Company)

Dated and Effective
as of

July 12, 2024

THE UNITS DESCRIBED IN THIS OPERATING AGREEMENT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
APPLICABLE STATE LAW AND MAY NOT BE SOLD OR TRANSFERRED (A) IN
ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT AND APPLICABLE STATE LAW OR EXEMPTIONS FROM
REGISTRATION THEREUNDER AND (B) IN COMPLIANCE WITH THE
PROVISIONS SET FORTH IN THIS OPERATING AGREEMENT.
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LIMIECA LIgDUIYy Lompany AcL, PUrsuant 10 ATUCICS 01 UTZanizauon mnat was Iiead on june 1/,
2015, with the Secretary of State of the state of Oregon;

WHEREAS, the Company was initially governed by the terms of that certain Operating
Agreement, dated as of June 1, 2018, as amended by that First Amendment to Operating
Agreement of Freeland Spirits LLC, dated March 5, 2019 and as further amended by that certain
Second Amendment to Operating Agreement, dated August 2, 2019 (the “Prior Agreement”);

WHEREAS, the Members now desire to enter into this Agreement to create a new class
of Units in connection with the purchase of Units by a new Member, to admit new Members, to
provide for the respective for the rights and obligations of the Members to each other and to the
Company, and to address certain other matters;

WHEREAS, with respect to the Profits Interest Units (as such terms are defined herein),
this Agreement is intended to constitute a “Compensatory Benefit Plan,” as contemplated by Rule
701 promulgated under the Securities Act; and

WHEREAS, the Members mutually acknowledge and agree that all classifications of
membership interests in the Company (including all economic, voting, and other rights
appertaining thereto) set forth in the Prior Agreement shall be superseded by the classifications
and descriptions of Units of membership interest set forth herein in all respects.

Agreement

NOW, THEREFORE, the parties, intending the be legally bound, hereto hereby amend
the Prior Agreement in its entirety as follows:

L FORMATION
1.1 Name. The name of the limited liability company is Freeland Spirits LLC.

1.2 Purpose. The principal purpose and business of the Company is to own, develop
and operate a craft distillery, and to exercise all other powers necessary or reasonably connected
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Jill Kuehler 4830 NE 13" Avenue
Portland, OR 97211

The registered office and registered agent may be changed by the Manager from time to time in
accordance with the requirements of the Act.

1.6  No Personal Liability. Except as otherwise required under this Agreement or by
the Act, all debts, obligations and liabilities of the Company, whether arising in contract, tort or
otherwise, shall be solely the debts, obligations and liabilities of the Company, and neither a Unit
Holder nor a member of the Manager shall be obligated personally for any such debt, obligation
or liability of the Company solely by reason of being or acting as a Unit Holder or a member of
the Manager.

II. DEFINITIONS

21 Definitions. The following terms used in this Agreement shall have the following
meanings (unless otherwise expressly provided in this Agreement):

“Affiliate” means, with respect to any Person, (i) any other Person directly or indirectly
controlling, controlled by, or under common control with such Person, (ii) any Person owning or
controlling fifty-one percent (51%) or more of the outstanding voting interests of such Person or,
(1) any officer, director, or gencral partner of such Person, or (iv) any officer, director, general
partner, trustee, or holder of fifty-one percent (51%) or more of the voting interests of any Person
described in clauses (i) through (iii). For purposes of this definition, the term “controls,” “is
controlled by” or “is under common control with” shall mean the possession, direct or indirect, of
the power to direct or cause the direction of the management and policies of a person, whether
through the ownership of voting securitics, by contract or otherwise.

“Agreement” means this Amended and Restated Operating Agreement, as originally
exccuted and as amended from time to time.

“Assignee” means the transferee of one or more Units, or other interest in the Company,
who has not been admitted as a Substituted Member.
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“Class A Unit Holder” means a Unit Holder holding Class A Units.
“Class A Units” means those Units designated as Class A Units.
“Class B Unit Holder” means a Unit Holder holding Class B Units.
“Class B Units” means those Units designated as Class B Units.
“Class C Unit Holder” means a Unit Holder holding Class C Units.
“Class C Units” means those Units designated as Class C Units.

“Code” means the Internal Revenue Code of 1986, as amended, or corresponding
provisions of subsequent superseding federal revenue laws.

“Company” means the limited liability company governed by this Agreement.

“Deficit Capital Account” means, with respect to any Unit Holder, the deficit balance, if
any, in such Unit Holder’s Capital Account as of the end of the Fiscal Year, after giving effect to
the following adjustments:

(1) credit to such Capital Account any amount that such Unit Holder is
obligated to restore to the Company under Regulation Section 1.704-1(b)(2)(ii)(c). as well as any
addition thereto pursuant to the next to last sentences of Regulation Sections 1.704-2(g)(1) and
(1)(5): and

(1)  debit to such Capital Account the items described in Regulation
Section 1.704-1(b)(2)(ii)(d)(4). (5) and (6).

This definition is intended to comply with the provisions of Regulation Sections 1.704-
1(b)(2)(11)(d) and 1.704-2, and shall be interpreted consistently with those provisions.

“Distributable Cash” means, with respect to any relevant period, the amount, reasonably
determined by the Manager, equal to the excess of (i) the total cash receipts of the Company for
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by Members as ot the date on which the event triggering the vote, approval, consent or other action
of Members occurs, taking into account any adjustment pursuant to Section 10.6.2.

“Manager” means Jill Kuehler, or any other Person appointed Manager in accordance with
Section 5.7.5.

“Member” means cach Person (i) who executes a counterpart of this Agreement as a
Member, or who may hereafter be admitted as an additional Member or Substituted Member in
accordance with the provisions of this Agreement, and (ii) who has not ceased to be a Member.

“New Securities” means any Units of the Company whether now authorized or not, any
rights, options or warrants to purchase Units and any debt of class of Units of the Company which
is convertible into Units (or which is convertible into a security which is, in turn, convertible into
Units); provided that the term “New Securities” does not include (i) debt which is not by its terms
convertible into Units; (i) Units issued as a distribution to all Members pro rata or upon any
subdivision or combination of Units, or (ii1) Class C Units issued pursuant to the terms of that
Preferred Unit Purchase Agreement, dated as of July 12, 2024, by and among the Company, the
Uncle Nearest Member, and the other parties thereto (the “UPA™), including the issuance of
Additional Units (as defined in the UPA).

“Noncompensatory Option” has the meaning given such term in Regulation Section 1.721-
2(f), and includes the conversion feature of any convertible note issued by the Company.

“Offered Units” means (1), for purposes of Section 10.3, a Selling Member’s Class A Units,
Class B Units or Class C Units, as applicable, which are subject to the rights of first refusal; and
(11), for purposes of Section 10.4, all Class B Units or Class C Units, as applicable, held by a
Transferor except to the extent provided in Section 10.4.2(b).

“Other Members™ means (1), for purposes of Section 10.3, Members, other than the Uncle
Nearest Member, holding Class A Units, Class B Units, or Class C Units other than the Selling
Member; and (ii), for purposes of Section 10.4, Members holding Class B Units, or Class C Units
other than the Transferor.
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“Profits Interest Units” means those Units designated as Profits Interest Units.

“Regulation” includes temporary and final Treasury Regulations promulgated under the
Code and the corresponding sections of any regulations subsequently issued that amend or
supersede such regulations.

“Reserves” means, with respect to any relevant period, funds set aside or amounts allocated
during such period to reserves which may in the sole discretion of the Manager be maintained by
the Company for working capital and to pay taxes, insurance, debt service, or any other costs or
expenses of the Company.

“Substituted Member” mecans a Person who has acquired Units from another Person and
who has been admitted as a substituted Member under Section 10.7.

“Third-Party Purchaser” means any Person who, immediately prior to the contemplated
transaction: (1) does not directly or indirectly own or have the right to acquire any outstanding
Units; or (11) is not a Permitted Transferee of any Person who directly or indirectly owns or has the
right to acquire any Units.

“Threshold Equity Value” means, with respect to a Profits Interest Unit Holder, the
amount stated as the threshold equity value with respect to Profits Interest Units granted to such
Profits Interest Unit Holder pursuant to the Grant Agreement entered into by and between such
Profits Interest Unit Holder and the Company, which Threshold Equity Value shall be increased
from time to time by the amount of any subsequent Capital Contributions made by any Member.

“Transfer” means, with respect to any Units or interest in the Company, or part thereof, as
anoun, any voluntary or involuntary assignment, sale or other transfer or disposition of such Units
or interest in the Company, or part thereof (which shall include, without limitation and
notwithstanding any provision of the Act otherwise to the contrary, a pledge, or the granting of a
security interest, lien or other encumbrance in or against, any Units or interest in the Company, or
part thereof) and, as a verb, voluntarily or involuntarily to assign, sell or otherwise transfer or
dispose of such Units or interest in the Company, or part thereof.
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“Unvested Profits Interest Unit ” means any Profits Interest Unit that is not a Vested Profits Interest
Unit.

“Vested Profits Interest Unit” means any Profits Interest Unit that is not subject to vesting or any
Profits Interest Unit that has vested in accordance with the terms of the applicable Grant Agreement
pursuant to which it was issued.

2.2 Other Definitional Provisions. The following terms are defined in the following
Sections of this Agreement:

“Act” Section 1.2
“Assignee” Section 10.6.3
“Capital Account” Section 3.8
“Dragging Member(s)” Section 10.9.1
“Drag-along Member” Section 10.9.1
“Drag-along Notice” Section 10.9.3
“Drag-along Sale” Section 10.9.1
“Fiscal Year” Section 6.2
“Grant Agreement’ Section 3.3.1
“Hold Back Amount” Section 8.8
“Offer” Section 10.3(a)
“Offer Notice” Section 10.4.1
6
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“Purchase Offer”
“Purchase Offer Period”
“Purchaser”

“Safe Harbor Election”

“Safe Harbor Regulation”

“Safe Harbor Revenue Procedure”

“Selling Member”
“Spousal Consent”
“Tax Distributions™
“Transferor”

“Trigger Event”

I11. MEMBERS, CONTRIBUTIONS AND UNITS

3.1 Classes of Units.

3.1.1 Classes of Units. The Company shall have four classes of Units: Class A
Units, Profits Interest Units, Class B Units, and Class C Units. The holders of each class of Units
shall be entitled to the rights and privileges, and be subject to the obligations set forth in this
Agreement, ascribed to such class of Units. Any holder of more than one class of Units shall have
separate rights under this Agreement with respect to each class of Units held by such Unit Holder.
The Manager may, in its discretion, issue certificates representing the Units held by the Unit

Holders.
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3.2.2 Conversion of Class B Units and Class C Units. In the event of a
dissolution of the Company and a liquidation distribution to Unit Holders pursuant to Section 8.5,
if the sum of (i) the amount that would be distributable with respect to a Class B Unit or Class C
Unit pursuant to Section 8.5.1 or Section 8.5.2, as applicable, plus (ii) the aggregate amount
previously distributed with respect to such Class B Unit or Class C Unit pursuant to Sections 8.1
and 8.2 would be less than the amount distributable with respect to such Class B Unit or Class C
Unit if it had been converted into a Class A Unit prior to such dissolution, then such Class B Unit
or Class C Unit shall be automatically converted into a Class A Unit on a one-to-one basis prior to
such dissolution.

3.3 Profits Interest Units.

3.3.1 In General. The Manager shall have the right to cause the Company to issue
Profits Interest Units to existing or new employees, consultants or other service providers of the
Company pursuant to a written agreement setting set forth the number of Profits Interest Units
issued, the vesting of such Profits Interest Units, and such other terms regarding such Person’s
interest in the Company as the Manager shall determine (a “Grant Agreement™). A Profits Interest
Unit Holder shall not be required to make any Capital Contribution in consideration for his, her or
its Profits Interest Units, and shall have an initial Capital Account balance attributable to such
Profits Interest Units of zero ($0). Upon execution of a Grant Agreement and subject to compliance
with Section 3.5, a Profits Interest Unit Holder shall be admitted to the Company as a Member.

3.32 Treatment as a Profits Interest. Until such time as (a) the proposed
revenue procedure described in IRS Notice 2005-43, 2005-24 1.R.B. 1221 (or any similar
provision) (the “Safe Harbor Revenue Procedure”), and (b) Proposed Treasury Regulation
Section 1.83-3(1) (or any similar provision) (the “Safe Harbor Regulation™), arc finalized, the
Company and each Unit Holder agrees that the Profits Interest Units shall be treated by the
Company and each Unit Holder as a “profits interest,” as defined in IRS Revenue Procedure 93-
27, 1993-2 C.B. 343, and further described in IRS Revenue Procedure 2001-43, 2001-2 C.B. 191.
In connection with any issuance of Profits Interest Units, the Manager shall determine the
Threshold Equity Value as of the date of such issuance consistent with the intended
characterization of such Profits Interest Unit as a “profits interest” (as more fully described in the
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by executing a Joinder, in the form attached hereto as Exhibit A. Substituted Members shall be
admitted only in accordance with Section 10.7.

3.6  Participation Right.

3.6.1 For so long as the Uncle Nearest Member holds at least 739 Class C Units,
prior to any issuance of New Securities, the Uncle Nearest Member shall be given the opportunity
to acquire up to its pro rata share of such New Securities, determined based on the number of Units
owned by the Uncle Nearest Member as a percentage of the total Units issued and outstanding.
The Company shall provide written notice to the Uncle Nearest Member of the decision to issue
New Securities, together with a description of the consideration and other terms of such issuance.
Notwithstanding anything to the contrary, the rights granted in this Section 3.6 shall not be
applicable with respect to the Uncle Nearest Member if, (a) at the time of the sale of such New
Securities, the Uncle Nearest Member is not an “accredited investor,” as that term is then defined
in Rule 501(a) under the Securities Act of 1933, as amended, and (b) such New Securities are
otherwise being offered only to accredited investors.

3.6.2 For a period of five (5) business days following the delivery of such notice
by the Company, the Company shall be deemed to have irrevocably offered to sell to the Uncle
Nearest Member up to that number of New Securities equal to the Uncle Nearest Member’s pro
rate share, for the price and upon the terms specified in the notice. If the Uncle Nearest Member
elects to exercise its participation rights hercunder, the Uncle Nearest Member shall give written
notice to the Company of its eclection and stating therein the quantity of New Securities to be
purchased. The closing for such issuance of New Securities to the Uncle Nearest Member shall
occur within sixty (60) days of the Company’s receipt of the Uncle Nearest Member’s written
notice to elect to exercise its participation rights in this Section 3.6.

3.7  Adjustments to Capital Accounts on Exercise of Noncompensatory Options.
Notwithstanding anything to the contrary in this Agreement, upon exercise of a Noncompensatory
Option, the Capital Accounts of the Members (including the new or existing Member exercising
the Noncompensatory Option) shall be adjusted as follows:
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the exercise of which triggered the Capital Account adjustments required by this Section 3.7)
outstanding at the time of the adjustments required by this Section 3.7. Any such adjustments shall
be made in a manner consistent with Regulation Section 1.704-1(b)(2)(iv)(h)(2);

(d) If. after making the allocations of Company income, gain, loss or deduction
described in Section 3.7(b), the Capital Account of the Member exercising the Noncompensatory
Option does not properly reflect such Member’s right to share in Company capital under the terms
of such Noncompensatory Option and this Agreement, then the Company shall reallocate
Company capital, and adjust the Capital Accounts of the Members, so that the Capital Account of
the Member exercising the Noncompensatory Option properly reflects such Member’s right to
share Company capital; and

(e) The Company shall otherwise comply with the rules of Regulation Sections
1.704-1(b)(2)(iv)(s).

3.8 Capital Accounts. A capital account (“Capital Account™) shall be determined and
maintained for ecach Unit Holder in accordance with the principles of Regulation
Section 1.704-1(b) at all times throughout the full term of the Company. In the event of a permitted
Transfer of Unit(s) or an interest in the Company, the Capital Account of the transferor shall
become the Capital Account of the transferee to the extent it relates to the Transferred Unit(s) or
interest in the Company.

The book value of all Company properties shall be adjusted to equal their respective Fair Market
Values as of the following times: (a) in connection with the acquisition of a Unit or interest in the
Company by a new or existing Unit Holder for more than a de minimis Capital Contribution; (b) in
connection with the liquidation of the Company as defined in Regulation
Section 1.704-(1)(b)(2)(i1)(g): (¢) in connection with the grant of a Unit or interest in the Company
(other than a de minimis interest) as consideration for the provision of services to or for the benefit
of the Company by an existing Unit Holder or a new Unit Holder; (d) in connection with a more
than de minimis distribution to a retiring or a continuing Unit Holder as consideration for all or a
portion of his, her or its Units; or (¢) under such other circumstances as may be permitted under
Regulation Section 1.704-1(b)(2)(iv)(f).
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voting rights with respect to such Profits Interest Units.

4.2  Meetings. Mecetings of Members are not required, but may be called by the
Manager or by Member(s) holding 30% or more of the outstanding Class B Units and Class C
Units, together as a single class, held by Members. No business shall be transacted at any meeting
of Members except as is specified in the notice calling such meeting.

4.3  Place of Meetings. The Manager or the Member(s) calling the meeting, as
applicable, may designate any place, either within or outside the state of Oregon, as the place of
meeting for any meeting of the Members. If no designation is made, the place of meeting shall be
the principal office of the Company specified in Section 1.4.

4.4  Notice of Meetings. Written notice stating the place, day and time of the mecting
and the purpose for which the meeting is called shall be delivered, in accordance with Section 12.1,
not less than ten (10) nor more than fifty (50) calendar days before the date of the meeting by or
at the direction of the Manager or the Member(s) calling the meeting to each Member entitled to
vote at such meeting.

4.5  Record Date. For the purpose of determining Members entitled to notice of or to
vote at any meeting of Members or any adjournment thereof, or Unit Holders entitled to any
distribution, the date on which notice of the meeting is first delivered or mailed, or the date on
which a resolution declaring such distribution is adopted, as the case may be, shall be the record
date for such determination of Members or Unit Holders. When a determination of Members
entitled to vote at any meeting of Members has been made as provided in this Section 4.5, such
determination shall apply to any adjournment thereof.

4.6  Manner of Acting.

4.6.1 Quorum. Members holding a Majority Interest, represented in person or by
proxy. shall constitute a quorum at any meeting of the Members. In the absence of a quorum at
any such meeting, a majority of the Units entitled to vote at the meeting so represented may adjourn
the meeting from time to time for a period not to exceed sixty (60) calendar days without further
notice. However, if the adjournment is for more than sixty (60) calendar days, or if after the
adjournment a new record date is fixed for the adjourned meeting, notice of the adjourned meeting
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48  waiver of Notice. When any notice 1s required to be given to any Member, a
waiver thereof in writing signed by the Member entitled to such notice, whether before, at, or after
the time stated therein, shall be equivalent to the giving of such notice. Attendance at a meeting
shall constitute waiver of notice of the meeting unless the Member at the beginning of the meeting
objects to holding the meeting or transacting business at the meeting,.

4.9  Action Without Meeting. Any action required or permitted to be taken by the
Members at a meeting may be taken without a meeting if a consent in writing, describing the action
taken, is signed by Members whose votes would be necessary to approve the action had such action
been properly voted on at a duly called meeting of the Members. Any action taken pursuant to this
Section 4.9 shall be effective when the Members with the requisite vote have signed the consent
or approval, unless the consent specifies a different effective date. The record date for determining
Members entitled to take action pursuant to this Section 4.9 shall be the date the first Member
signs a written consent. Notice of any approved action taken pursuant to this Section 4.9 shall be
provided to all Members, and shall be included in the minutes of the Company.

4,10 Meetings by Telephone, Etc. Meetings of the Members may be held by conference
telephone or by any other means of communication by which all participants can hear each other
simultaneously during the meeting, and such participation shall constitute presence in person at
the meeting.

V. MANAGEMENT

541 Management by Manager. The Company is a “manager-managed limited liability
company” within the meaning of the Act. Except for situations in which approval of the Members
is expressly required by this Agreement or non-waivable provisions of applicable law, the business
and affairs of the Company shall be managed by the Manager or its successor appointed as
provided in Section 5.7.5 (the “Manager™). The Manager shall have full and complete authority,
power and discretion to manage and control the business, affairs and properties of the Company
in the ordinary course of the Company s business, and to perform any and all other acts or activities
customary or incident to the management of the Company in the ordinary course of its business.
Without limiting the generality of the foregoing, the Manager shall have power and authority, on
behalf of the Company, to:
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deeds of trust, security agreements, financing statements, documents providing for the acquisition,
mortgage or disposition of the Company s property, assignments, bills of sale, leases, partnership
agreements, limited liability company agreements or operating agreements of other limited
liability companies, and any other instruments or documents necessary, in the opinion of the
Manager, to the business of the Company

§3) cause the Company to incur expenses or to incur expenses on behalf of the
Company as the Manager deems necessary to the Company’s business;

(g engage accountants, legal counsel, managing agents or other experts to
perform services for the Company and to compensate them from Company funds;

(h) enter into any and all other agreements with any other person for any
purpose, in such form as the Manager may approve:

(1) open bank accounts in the name of the Company; and

) do and perform all other acts as may be necessary or appropriate to the
conduct of the Company’s business.

5.2  Limit on Authority.

(a) In addition to any other action which requires approval of the Members
under this Agreement (which shall require such level of approval as set forth herein), the Manager
shall not have authority, without the approval of the Members holding a Majority Interest, to take
any of the following actions (“Major Decisions™) on behalf of the Company:

(1) hypothecating,  mortgaging,  encumbering,  selling,
transferring or otherwise disposing of all or substantially all of the Company’s assets;

(1)  make any distribution of cash or other property to the
Members, other than as provided in Article VIII and Section 9.2;
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issued and outstanding Class C Units, to take any of the following actions on behalf of the
Company:

(1) increase the compensation of the executive officers by more than
twenty percent (20%), including approving any Profits Interest Units to executive officers;

(1)  loan Company funds or assets to any Manager, Member, or
employee of the Company; or

(1)  purchase any stock or other securities of, any subsidiary or other
corporation, partnership, or other entity.

©) In the event that the Manager requests the approval of the Members holding
Class C Units in accordance with Section 5.2(b) and does not receive a written response from the
requisite majority within five (5) Business Days, the Members holding at least a majority of all
issued and outstanding Class C Units shall be deemed to have approved or given written consent
of the action described in the written notice or consent delivered by, or on behalf of, the Manager,
and the Manager shall notify such Members in writing that the action has been approved.

5.3  Discharge of Management Duties; Time Devoted to Management. The Manager
shall perform its managerial duties in good faith, in a manner he, she, or it reasonably believes to
be in the best interests of the Company and its Members, and with such care as an ordinarily
prudent person in a like position would exercise under similar circumstances. The Manager shall
cause the Company to conduct its business, operations and affairs separately from those of the
Manager, any Member or any Affiliate thereof. The Manager shall be required to devote only such
time to the affairs of the Company as the Manager determines may be necessary to manage and
operate the Company.

5.4  Officers and Agents. The Manager may appoint any officers, assistant officers and
agents. Any two or more offices may be held by the same individual. The term of office of all
officers shall commence upon their appointment and continue until their successors are appointed
or until their resignation or removal. Any officer or agent appointed by the Manager may be

14
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Section 10.6.2; provided, however, that no consent shall be required for the Manager to sit on the
board of, or otherwise be affiliated with, any trade association or in respect of any minority
investment (five percent (5%) or less of the outstanding voting equity) by the Manager in which
the Manager does not exercise any governance control.

5.6 Compensation and Reimbursement. The Manager shall receive compensation, if
any, for services rendered to the Company only as approved by the Members holding a Majority
Interest. The Manager shall be reimbursed by the Company for reasonable out-of-pocket expenses
incurred by the Manager in connection with the Company s business.

5.7 Term; Resignation; Removal; Vacancies.

5.7.1 Term. The Manager shall hold office until the Manager’s resignation or
removal in accordance with Section 5.7.2 and_Section 5.7.3, respectively. Any Manager who
resigns or is removed shall cooperate with any successor Manager appointed by the Members
pursuant to Section 5.7.5, and shall furnish all information and documentation reasonably
requested of such Person relating to the management and operation of the Company.

5.7.2 Resignation. The Manager may voluntarily resign as Manager upon ninety
(90) calendar days” written notice to all the Members. The resignation of the Manager shall take
effect upon receipt of notice thereof or at such later time as shall be specified in such notice. Unless
otherwise specified in any notice or resignation, the acceptance of such resignation shall not be
necessary to make it effective.

5.7.3 Removal Only for Cause. The Manager may be removed by the affirmative
vote of Members holding a Majority Interest, but only for “cause.” For purposes of this
Section 5.7.3, “cause” shall mean the occurrence of any of the following circumstances:

(1) any misappropriation of Company funds or other Company property
by the Manager;

(i)  the Manager’s conviction of or plea of nolo contendere to any felony
based upon actions or omissions occurring or alleged to have occurred during the term of the
Company:;
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constitute a withdrawal of such Person in any capacity as a Member.

5.7.5 Vacancies. Any vacancy occurring for any reason in the position of
Manager shall be filled by such Person as is approved by the Members holding a Majority Interest.

5.8  Right to Rely on the Manager. Subject to obtaining any required approval of the
Members, the signature of the Manager shall be necessary and sufficient to acquire and convey
title to any Company property or to execute any promissory notes, security agreements, trust deeds,
mortgages or other instruments of hypothecation or any other agreements or documents necessary
to effectuate any provision of this Agreement or carry out the purposes of the Company, and a copy
of this Agreement may be shown to the appropriate parties in order to confirm the same. Any
Person dealing with the Company may rely (without duty of further inquiry) upon a certificate
signed by the Manager as to:

(a) the identity of any Unit Holder or the Manager;

(b) the existence or nonexistence of any fact or facts that constitute
a condition precedent to acts by the Manager or a Unit Holder or that are in any other manner
germane to the business or affairs of the Company:

©) the Persons that are authorized to execute and deliver any instrument
or document of the Company; and

(d) any act or failure to act by the Company or any other matter
whatsoever involving the Company or any Unit Holder that involves the apparent carrying on in
the usual way the business or affairs of the Company.

VL. RECORDS; ACCOUNTING AND TAX MATTERS

6.1 Books of Account. The Company shall maintain records and accounts of all of its
operations and expenditures, and each Member shall at all reasonable times have access to such
books and records and the right to inspect the same. At a minimum the Company shall keep at its
principal place of business the following records:
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4874-9379-5151v.19 0104740-000013



1L dany, 101 1N mnrec (J5) most recent riscdl y edrs, ana

§i) Copies of the Company s financial statements for the three (3) most recent
Fiscal Years.

6.2  Fiscal Year. The Company’s fiscal year shall be its taxable year, which shall be
the calendar year (or part thereof in the case of the Company’s first and last taxable year), or such
other year as is required by Code Section 706 (the “Fiscal Year”).

6.3  Tax Returns. The Company shall prepare and timely file all required federal and
state income tax returns. As soon as practical after the end of each Fiscal Year, the Company shall
furnish to each Unit Holder a statement suitable for use in the preparation of the Unit Holder’s
income tax return.

6.4  Tax Matters Partner. The Initial Member, or if the Initial Member is not eligible
or is otherwise unwilling to serve, then such other Member as is designated by the Manager, shall
be the “Partnership Representative” as provided in Code Section 6223(a) (as amended by the
Bipartisan Budget Act of 2015 (“BBA™)), and corresponding provisions of any state or local tax
law, provided that the Manager may replace the Person acting as the Partnership Representative if
not the Initial Member. The Partnership Representative shall otherwise act in compliance with the
provisions of this Agreement. The Company shall indemnify and reimburse the Partnership
Representative for all reasonable expenses, including legal and accounting fees, claims, liabilities,
losses and damages. incurred in connection with any administrative or judicial proceeding with
respect to the tax liability of the Unit Holders attributable to the Company. No Unit Holder shall
have any obligation to provide funds for such purpose. The provisions for exculpation and
indemnification of the various Persons set forth in Sections 11.1 and 11.2, respectively, shall be
fully applicable to the Person acting as Partnership Representative.

6.5  Tax Elections. In addition to the to the Safe Harbor Election of Section 7.7, the
Manager shall have the authority, in its sole discretion, to make any and all elections for federal,
state, and local tax purposes, including, without limitation, any election, if permitted by applicable
law: (a) to adjust the basis of Company property pursuant to Code Sections 754, 734(b), and
743(b), or comparable provisions of state or local law, in connection with transfers of Unit(s) and
distributions made by the Company; and (b) to extend the statute of limitations for assessment of
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values (as determined under Kegulation Section 1.704-1(b)(2)), all liabilities ot the Company were
satisfied in accordance with their terms (limited with respect to each nonrecourse liability to the
book values of the assets securing such liability) and all remaining assets were then distributed
pursuant to Section 8.5, less (i1) such Unit Holder’s share of “partnership minimum gain™ and
“partner nonrecourse debt minimum gain” (both as defined in Regulations Section 1.704-2)
immediately prior to such hypothetical sale, less such Unit Holder’s obligation (if any) to make
Capital Contributions. This Section 7.1.1 is intended to satisfy the requirements of the “economic
effect equivalence™ test set forth in Regulation Section 1.704-1(b)(2)(i1)(d) and shall be interpreted
and applied consistently therewith.

7.1.2 Loss Limitation. Notwithstanding Section 7.1.1, the amount of net loss
allocated to any Unit Holder with respect to any Fiscal Year or other relevant period shall not
exceed the maximum amount of net loss that can be so allocated without causing such Unit Holder
to have or have an increase to a Deficit Capital Account at the end of such Fiscal Year or other
relevant period. If some but not all of the Unit Holders would have Deficit Capital Accounts as a
consequence of an allocation of net loss pursuant to Section 7.1.1, the limitation set forth in this
Section 7.1.2 shall be applied on a Unit Holder-by-Unit Holder basis so as to allocate the maximum
permissible net loss to each Unit Holder under Regulation Section 1.704-1(b)(2)(i1)(d). To the
extent net loss is subject to the limitation contained in this Section 7.1.2 and reallocated to other
Unit Holders, net profit shall be allocated to such other Unit Holders to the extent and in reverse
order of the net loss so reallocated for the purpose of offsetting the effect of this Section 7.1.2.

7.2 Special Allocations. The following special allocations shall be made for any Fiscal
Year in the following order:

7.2.1 Minimum Gain Chargeback. If there is a decrease in the Company’s
“partnership minimum gain,” as defined in and determined under Regulation Sections 1.704-
2(b)(2) and 1.704-2(d), the minimum gain chargeback provisions of Regulation Section 1.704-
2(f), which are hereby incorporated into this Agreement by this reference, shall be applied.

7.2.2 Member Minimum Gain Chargeback. If there is a decrease in any Unit
Holder’s share of “partner nonrecourse debt minimum gain,” as defined in and determined under
Regulation Section 1.704-2(i), the partner nonrecourse debt minimum gain chargeback provisions
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excess as quickly as possible, provided that an allocation pursuant to this Section 7.2.4 shall be
made only if and to the extent such Unit Holder would have a Deficit Capital Account balance in
excess of such sum after all of the allocations provided for in this Article VII have been tentatively
made as if this Section 7.2.4 and Section 7.2.3 were not in this Agreement.

7.2.5 Nonrecourse Deductions. “Nonrecourse deductions,” as defined in and
determined under Regulation Sections 1.704-2(b)(1) and (c), shall be allocated among the Unit
Holders in the manner in which net profit is allocated under Section 7.1.1.

7.2.6 Member Nonrecourse Deductions. “Partner nonrecourse deductions,” as
defined in and determined under Regulation Sections 1.704-2(i)(1) and (2), shall be specially
allocated among the Unit Holders in accordance with Regulation Section 1.704-2(1).

7.2.7 Corrective Allocations Following Certain Capital Account
Adjustments to Reflect Exercise of Noncompensatory Options. If the Capital Accounts of the
Members are adjusted pursuant to Section 3.7(d), then the Company shall make corrective
allocations of items of Company income, gain, loss and deduction in the manner and to the extent
required by Regulation Sections 1.704-1(b)(2)(iv)(s)(4) and 1.704-1(b)(4)(x).

7.3  Corrective Allocations. The allocations set forth in Section 7.2 are intended to
comply with certain regulatory requirements under Code Section 704(b). The Unit Holders intend
that, to the extent possible, all allocations made pursuant to Section 7.2 will, over the term of the
Company, be offset either with other allocations pursuant to Section 7.2 or with special allocations
of other items of Company income, gain, loss, or deduction pursuant to this Section 7.3.
Accordingly, the Manager is hereby authorized and directed to make offsetting allocations of
Company income, gain, loss or deduction under this Section 7.3 in whatever manner the Manager
determines is appropriate so that, after such offsetting special allocations are made (and taking into
account the reasonably anticipated future allocations of income and gain pursuant to Sections 7.2.1
and 7.2.2), the Capital Accounts of the Unit Holders are, to the extent possible, equal to the Capital
Accounts each would have if the provisions of Section 7.2 were not contained in this Agreement
and all income, gain, loss and deduction of the Company were instead allocated pursuant to
Section 7.1.
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Y car, there 15 (a) a permitted Iranster ot all or any portion of a Unit Holder's Units, or (b) the
admission or withdrawal of a Unit Holder, net profit, net loss, each item thereof, and all other tax
items of the Company for such Fiscal Year shall be divided and allocated among the Unit Holders
by taking into account their varying interests during such Fiscal Year in accordance with Code
Section 706(d) and using any conventions permitted by law and selected by the Manager.

7.5  Determination of Net Profit or Loss. The net profit or net loss of the Company,
for each Fiscal Year, shall be an amount equal to the Company s taxable income or loss for such
period, determined in accordance with Code Section 703(a), with the following adjustments:

(a) All items of income, gain, loss or deduction required to be stated separately
pursuant to Code Section 703(a)(1), including income and gain exempt from federal income tax,
shall be included in taxable income or loss;:

(b) Expenditures described in Code Section 705(a)(2)(B) or treated as Code
Section 705(a)(2)(B) expenditures pursuant to Regulation Section 1.704-1(b)(2)(iv)(1) and not
otherwise taken into account in computing net profit or loss shall be subtracted from such taxable
income or added to net loss;

©) Any adjustment to the book value of the assets of the Company pursuant to
the second paragraph of Section 3.8 shall be treated as an item of gain or loss, as the case may be;

(d) For purposes of computing taxable income or loss on the disposition of an
item of Company property or for purposes of determining the cost recovery, depreciation, or
amortization deductions with respect to such property, the Company shall use such property’s book
value determined in accordance with Regulation Section 1.704-1(b); and

(e) Any items that are specially allocated pursuant to Section 7.2 or 7.3 shall
not be taken into account in computing the Company’s net profit or loss.

7.6  Mandatory Tax Allocations Under Code Section 704(c). In accordance with
Code Section 704(c) and Regulation Section 1.704-3, income, gain, loss and deduction with
respect to any property contributed to the capital of the Company shall. solely for tax purposes. be
allocated among the Unit Holders so as to take account of any variation between the adjusted basis
of such property to the Company for federal income tax purposes and its initial book value
computed in accordance with Regulation Section 1.704-1(b). Prior to the contribution of any
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7.7.1 The Manager, in its discretion, may cause the Company to make an election
to value any Profits Interest Units granted in connection with the performance of services for or
on behalf of the Company at liquidation value (the “Safe Harbor Election™), as the same may be
permitted pursuant to or in accordance with the finally promulgated successor rules to the Safe
Harbor Regulation and the Safe Harbor Revenue Procedure or any successor administrative
guidance (collectively, the “Proposed Rules™). If the Manager causes the Company to make the
Safe Harbor Election, the Company shall make any allocations of items of income, gain, deduction,
loss or credit (including forfeiture allocations and elections as to allocation periods) necessary or
appropriate to effectuate and maintain the Safe Harbor Election. Any such Safe Harbor Election
shall be binding on the Company and on all of its Unit Holders with respect to all grants of Profits
Interest Units in connection with the performance of services thereafter made by the Company
while a Safe Harbor Election is in effect. A Safe Harbor Election once made may be revoked by
the Manager as permitted by the Proposed Rules or any applicable rule. Each Unit Holder
(including any Person to whom Profits Interest Units are granted in connection with the
performance of services) hereby agrees to comply with all requirements of the Safe Harbor
Election with respect to Profits Interest Units granted in connection with the performance of
services while the Safe Harbor Election remains effective. The Manager shall file or cause the
Company to file all returns, reports and other documentation as may be required to perfect and
maintain the Safe Harbor Election with respect to grants of Profits Interest Units that are covered
by such Safe Harbor Election.

7.7.2 The Manager is hereby authorized and empowered, without further vote or
action of the Unit Holders, to amend this Agreement as necessary to comply with the Proposed
Rules or any rule, in order to provide for a Safe Harbor Election and the ability to maintain or
revoke the same, and shall have the authority to execute any such amendment by and on behalf of
each Unit Holder. Any undertakings by the Unit Holders necessary to enable or preserve a Safe
Harbor Election may be reflected in such amendments and to the extent so reflected shall be
binding on each Unit Holder. Each Unit Holder agrees to cooperate with the Manager to perfect
and maintain any Safe Harbor Election, and to timely execute and deliver any documentation with
respect thereto requested by the Manager.
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insufficient to cover such tax liabilities, the Company shall, to the extent of available cash, make
distributions (the “Tax Distributions”) in amounts that, when added to the cash distributions
otherwise payable, shall equal such tax liability. The amount of such tax liability shall be calculated
(a) taking into account the deductibility (to the extent allowed) of state and local income taxes for
U.S. federal income tax purposes, and (b) taking into account the amount of net cumulative tax
loss previously allocated by the Company to such Member in prior allocation periods and not used
in prior allocation periods to reduce taxable income for the purpose of making distributions under
this Section 8.2 (based on the assumption that taxable income or tax loss from the Company is
each Member's only taxable income or tax loss). Tax Distributions shall be debited against such
Member's Capital Account. Distributions pursuant to this Section 8.2 shall be treated as
distributions to the Members pursuant to Sections 8.1 and shall be deemed to be an advance
against, and shall reduce, subscquent distributions that otherwise would be made pursuant to
Sections 8.1.

8.3  Other Distributions. The Company shall make non-liquidating distributions other
than those provided for in Sections 8.1 and 8.2 only to the extent agreed to by the Manager and
Members holding a Majority Interest. Any such distribution shall be made to the Unit Holders
pursuant to the order of priority set forth in Section 8.1.

8.4  Distributions in Kind. If an in-kind distribution of non-cash assets is authorized
pursuant to Section 8.5 or Section 9.2, such non-cash assets shall be distributed in the manner that
reflects how cash proceeds from the sale of such assets for their Fair Market Value at the time of
distribution would have been distributed pursuant to Section 8.5 or Section 9.2, as applicable (after
any unrealized income, gain or loss attributable to such non-cash assets has been allocated pursuant
to the provisions of Article VII). Any in-kind distribution of a non-cash asset shall be subject to
such conditions relating to the disposition and management of such asset as the Manager deems
reasonable and equitable and the terms and conditions of any agreement governing such asset (or
the operation thereof or the holders thereof) at such time.

8.5  Distributions in Liquidation. Notwithstanding anything to the contrary in this
Agreement, distributions in liquidation of the Company shall be made in the following order of

priority:
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¥.5.4 Notwithstanding the distribution priority and entitlement set torth n
Section 8.5.3, a holder of Vested Profits Interest Units shall not be entitled to receive any
distributions on account of such Vested Profits Interest Units pursuant to this Section 8.5 unless
and until the sum of the aggregate amount of distributions made by the Company in respect of all
Units pursuant to this Section 8.5, and the aggregate amount of proceeds paid by the Company in
respect of redemption of any Units (measured, in each case, from and after the date such Vested
Profits Interest Unit was issued) equals the Threshold Equity Value applicable to such Vested
Profits Interest Unit.

8.6  Withholding. The Company is authorized to withhold from distributions, or with
respect to allocations, to Unit Holders and to pay over to the appropriate federal, state or local
governmental authority any amounts required to be withheld pursuant to the Code or provisions
of applicable federal, state or local law, as determined by the Manager. All amounts withheld
pursuant to the preceding sentence in connection with any distribution or allocation to any Unit
Holder shall be treated as distributions to such Unit Holder for all purposes of this Agreement.

8.7  Limitations on Distributions. Notwithstanding anything to the contrary in this
Agreement, no distribution shall be declared and paid if such distribution would violate the
limitations on distributions set forth in the Act. No distributions may be made by the Company
except as provided in this Agreement.

8.8  Distributions with Respect to Profits Interest Units. Notwithstanding
Section 8.1 or Section 8.5, each distribution that would otherwise be made in respect of any
Unvested Profits Interest Units pursuant to Section 8.1 will instead be retained by the Company
(such retained amount, the “Hold Back Amount™). The Hold Back Amount with respect to any
such Unvested Profits Interest Units will subsequently be distributed (without interest) on the
carlier of (x) the date on which such Unvested Profits Interest Units become Vested Profits Interest
Units (in which case the Hold Back Amount attributable to such Vested Profits Interest Units will
be promptly distributed to the holder of such Vested Profits Interest Units) or (v) the date such
Unvested Profits Interest Units are forfeited or otherwise terminated (in which case (subject to
further application of this Section 8.8) the relevant amounts of the Hold Back Amount attributable
to such forfeited Profits Interest Units will be distributed in accordance with Article VIII to such
Persons who are Unit Holders as of such time).
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Act. Upon discharging all debts and labilities, all remaining assets shall be distributed to the
Members or their representatives by the end of the Fiscal Year which the liquidation occurs (or, if
later, within ninety (90) days after the date of such liquidation) in the manner set forth in
Section 8.5. With the approval of Members holding a Majority Interest, the Manager may, in the
process of winding up, cause the Company distribute property in kind, subject to Section 8.4.

9.3  No Obligation to Restore Negative Capital Account Balance. No Unit Holder
shall have any obligation to make any Capital Contribution to eliminate the negative balance, if
any, of such Unit Holder’s Capital Account, and any such negative balance shall not be considered
a debt owed by such Unit Holder to the Company or to any other Person for any purpose
whatsoever.

X. TRANSFERABILITY OF UNITS

10.1 Restriction on Transfers. Except as otherwise permitted under Section 10.2, no
Unit Holder may Transfer all or any portion of his, her or its Units. Any purported Transfer not
permitted under Section 10.2 shall be null and void and of no force or effect whatsoever; provided
that, if the Company is nonetheless required to recognize any such Transfer, the transferee shall
have only the rights of an Assignee pursuant to Section 10.6.3 unless admitted as a Substituted
Member pursuant to Section 10.7. Any Person engaging or attempting to engage in a Transfer or
attempted Transfer not permitted under Section 10.2 shall indemnify and hold harmless the
Company, the Manager and all non-Transferring Members from all costs, liability and damage that
any of such indemnified Persons may incur (including, without limitation, incremental tax liability
and attorneys’ fees and costs) as a result of such Transfer or attempted Transfer and enforcement
of the foregoing indemnity.

10.2 Permitted Transfers. Subject to the conditions and restrictions set forth in
Section 10.5, a Unit Holder may Transfer, at any time, all or any portion of his, her or its Units to
the following Persons (each, a “Permitted Transferee”):

(a) to any Member;
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Section 10.4, if a Member cither (a) receives an offer to purchase all or a portion of their Class A
Units, Class B Units or Class C Units and desires to accept it, or (b) decides to convey or contract
to convey all or a portion of their Class A Units, Class B Units or Class C Units (the “Selling
Member™), they shall, prior to accepting such offer or entering into an unconditional agreement
for sale. provide to the Company written notification of such intentions (the “Offer™), which Offer
shall specify the material terms and conditions of the conveyance proposed, the purchase price
therefor (which must consist entirely of monctary consideration), the manner in which such
purchase price is to be paid, and all other material terms and conditions of the transaction, including
the number of Class A Units, Class B Units or Class C Units to be sold, together with the names
and addresses of the purchasers (the “Proposed Transferees”) and a brief description of their
financial status. Each party hereto agrees that such terms shall include the obligation of the
purchaser to comply with the conditions set forth in this Agreement. Within ten (10) days following
receipt, the Manager shall deliver a copy of the Offer to the Uncle Nearest Member and each Other
Member.

(b) After receiving the Offer, the Company, the Uncle Nearest Member and the
Other Members shall have forty-five (45) calendar days (the “Offer Period”) within which to make
a written election (which, in the case of the Company, shall be exercisable by the Manager) to
purchase the Offered Units, subject to the order of priority and limitations set forth in
Section 10.3(¢c), upon the terms and conditions set forth in the Offer. If the Uncle Nearest Member,
the Other Members and/or the Company do not respond or elect to purchase all (or any portion
thereof) of the Offered Units within the Offer Period, the Selling Member may affect the sale of
the Offered Units (or portion not elected to be purchased by the Company, the Uncle Nearest
Member and the Other Members) to the proposed purchaser identified in the Offer upon the terms
and conditions set forth in the Offer; provided, however, that if such sale of the Offered Units is
not completed within sixty (60) calendar days after expiration of the Offer Period, the Selling
Member may not Transfer the Offered Units pursuant to this Section 10.3 without again complying
with the provisions of this Section 10.3.

(©) The rights of first refusal provided in Section 10.3(b) may be exercised
wholly or in part by any of the beneficiaries thereof, provided, that (i) the parties shall have the
right to purchase all or any portion of the Offered Units in the following order of priority: (A) the
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their written election to purcha‘se, whoever is later, the Selling Member I}léy thereupon prc;ceed to
convey the Offered Units as if the Company, the Uncle Nearest Member and the Other Members
had elected not to purchase the Offered Units.

10.4 Repurchase Rights.

10.4.1 In General. Upon the occurrence of any one or more of the following
events or conditions (each, a “Trigger Event’) with respect to a Unit Holder (each, a
“Transferor™), such Transferor shall be deemed to offer to sell to the Company and the Other
Members, in accordance with this Section 10.4 all of the Class B Units or Class C Units held by
such Transferor:

(a) If a Transferor (and, for purposes of this Section 10.4.1(a) if a Transferor is
an entity, an event described herein occurring with respect to the Person owning 50% or more of
the interest in such entity) makes an assignment for the benefit of creditors or applies for
appointment of a trustee, liquidator, or receiver of any substantial part of its assets, or commences
any proceedings relating to himself under any bankruptcy (including Chapter XI), reorganization,
arrangement, or similar law;

(b) If any application for appointment of a trustee, liquidator, or receiver of any
part of a Transferor’s assets is filed or proceeding relating to any bankruptcy (including Chapter
XI), reorganization, arrangement, or similar law is commenced against any Transferor, and such
Transferor indicates its consent thereto or an order is entered appointing a trustee, liquidator, or
receiver or approving the petition in any such proceeding, which order remains in effect for more
than sixty (60) calendar days;

©) If any Transferor institutes any proceeding in a court of competent
jurisdiction for sale of all or any portion of his, her or its Class B Units, Class C Units or of any
assets of the Company:;

(d) Any transfer, award, or confirmation of any Class B Units or Class C Units
(or interest therein) of a Transferor to the spouse of the Transferor other than pursuant to a Transfer
that is permitted under Section 10.2; or
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10.4.2 Purchase Rights.

(a) After receiving the Offer Notice, the Company and the Other Members shall
have forty-five (45) calendar days within which to make a written election (which, in the case of
the Company, shall be exercisable by the Manager) to purchase all or any portion of the Offered
Units on the terms and conditions set forth in Section 10.4.3.

(b) The relative rights of the Company and the Other Members to purchase the
Offered Units shall be as set forth in Section 10.3(c) (excluding the requirement that the Company
and the Other Members must collectively purchase all of Offered Units to exercise their respective
purchase rights). Notwithstanding the foregoing, upon the occurrence of a Trigger Event specified
in Section 10.4.1(d) with respect to an individual Transferor who is also a Member, the term
“Offered Units” shall mean only the Units of the Transferor (or interest in such Units or the
Company) awarded to his or her spouse, and the Transferor shall have priority over the Company
and the Other Members to purchase such Offered Units in accordance with the terms and
conditions set forth in Section 10.4.3.

10.4.3 Terms and Conditions.

(a) The purchase price for the Offered Units purchased by the Company
and/or the Other Members (each a “Purchaser™) pursuant to the provisions of this Section 10.4
shall be the fair market value of such Offered Units as of the date of the event giving rise to the
purchase option, including any appropriate discounts for lack of marketability, minority interest
and otherwise. In the event that the parties are unable to agree upon the fair market value of the
Offered Units at any such time, they shall agree upon an independent third party appraiser to
determine such value, and the same shall be binding on all parties. The Transferor shall pay for
the cost of the appraisal of the Offered Units.

(b) Each Purchaser may pay his or her share of the purchase price
determined under Section 10.4.3(a) in full at closing (which shall take place at the principal office
of the Company, or such other place as the parties may agree, on a date set by the parties which
shall be no more than sixty (60) days after expiration of the forty-five-day-period described in
Section 10.4.2) or, alternatively, it may be paid in installments. If a Purchaser elects to pay his or
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of counsel to the Company to effect such Transfer in compliance with applicable securities laws
and the terms of this Agreement (or, in the case of a Transfer at death or involuntarily by operation
of law, have provided sufficient legal evidence of Transfer) and a Joinder in the form attached
hereto as Exhibit A.

(b) The transferor and/or transferee have reimbursed the Company for all costs
and expenses that the Company reasonably incurs in connection with the Transfer.

(©) The transferor and/or transferee have provided to the Company the
transferee’s taxpayer identification number, sufficient information to determine the transferee’s
initial tax basis in the Units Transferred and any other information reasonably necessary to permit
the Company to file all required federal and state tax returns and other legally required information
statements or returns. Without limiting the generality of the foregoing, the Company shall not be
required to make any distribution otherwise provided for in this Agreement with respect to any
Units Transferred until it has received such information.

10.6 Rights and Obligations of Assignees and Assignors.

10.6.1 A Transfer by a Member or other Person shall not itself dissolve the
Company or entitle the transferee to become a Member or exercise any rights of a Member.

10.6.2 A Member who Transfers one or more Units shall cease to be a Member
with respect to such Unit(s). Accordingly, a Transfer by any Member shall, to the extent the Units
Transferred had voting rights, eliminate such Person’s rights as Member including the power and
right to vote on any matter submitted to the Members and, for voting purposes, the Units
Transferred shall not be counted as outstanding unless held by a Substituted Member. A Transfer
by a Member shall not cause such Person to be released from any liability to the Company solely
as a result of the Transfer.

10.6.3 A transferee of Units who is not admitted as a Substituted Member pursuant
to Section 10.7 (an “Assignee’™) shall be bound by, and shall take such Units subject to, the terms and
conditions of this Agreement as the same applies to Members or Unit Holders and their Units, but
such Assignee shall not have any voting rights or other rights or privileges of a Member under this
Agreement (including rights to information or accounting of the affairs of the Company, to inspect
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Member of the Company;

©) the transferee pays or reimburses the Company for all reasonable costs,
including attorneys’ fees, that the Company incurs in connection with the admission of the
transferee as a Member; and

(d) if the transferce is not a natural person of legal majority, the transferee
provides the Company with evidence recasonably satisfactory to counsel for the Company of the
authority of the transferce to become a Member and to be bound by the terms and conditions of
this Agreement.

Notwithstanding anything to the contrary in this Agreement, a transferee described in
Section 10.2(a) who acquires Units in accordance with the terms of this Agreement shall be
automatically admitted as a Substituted Member with respect to such Units upon compliance with
Section 10.7, other than the requirement imposed in Section 10.7(a).

10.8 Effect of Admission of Substituted Member. A transferee of Units who is
admitted as a Substituted Member pursuant to Section 10.7 shall have the rights and powers, and
be subject to the restrictions and liabilities of a Member, and shall be liable, to the extent of the
Units Transferred. for any obligations of the transferor to make capital contributions, but shall not
be obligated for liabilities for which the transferor was liable that were reasonably unknown to the
Substituted Member at the time of becoming a Member. Notwithstanding the admission of a
transferee as a Substituted Member, the transferor shall not be released by reason of such admission
from any liability he, she or it may have to the Company.

10.9 Drag-along Rights.

10.9.1  Participation. Subject to compliance with Section 10.10, if one or more
Members, one of which must be the Initial Member, holding a Majority Interest (the “Dragging
Member(s)”). propose to consummate, in one transaction or a serics of related transactions, a
Change of Ownership (a “Drag-along Sale”), the Dragging Members shall have the right, after
delivering the Drag-along Notice in accordance with Section 10.9.3 and subject to compliance
with Section 10.9.4, to require that each other holder of Units (each, a “Drag-along Member™)
participate in such sale as set forth in this Section 10.9. For sake of clarity, a Transfer of Units by
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10.9.3  Sale Notice. The Dragging Member shall exercise its rights pursuant to
this Section 10.9 by delivering a written notice (the “Drag-along Notice™) to the Company and
each Drag-along Member no more than ten (10) business days after the execution and delivery by
all of the parties thereto of the definitive agreement entered into with respect to the Drag-along
Sale and, in any event, no later than twenty (20) business days prior to the closing date of such
Drag-along Sale. The Drag-along Notice shall make reference to the Dragging Member’s rights
and obligations hereunder and shall describe in reasonable detail:

(a) The name of the Third-Party Purchaser;
(b) The proposed date, time and location of the closing of the sale:

(©) The proposed amount of consideration for the Drag-along Sale and
the other material terms and conditions of the Drag-along Sale, including a description of any non-
cash consideration in sufficient detail to permit the valuation thereof; and

(d) A copy of any form of agreement proposed to be executed in
connection therewith.

109.4 Conditions of Sale. The obligations of the Drag-along Members in
respect of a Drag-along Sale are subject to the satisfaction of the following conditions:

(a) The terms and conditions of such sale shall, except as otherwise
provided in Section 10.9.2 with respect to consideration to be received by the Dragging Member
and each Drag-along Member and in this Section 10.9.4, be the same as those upon which the
Dragging Member sells its Units; and

(b) Each Drag-along Member shall execute the applicable purchase
agreement, if applicable, and make or provide the same representations, warranties, covenants,
indemnities and agreements as the Dragging Member makes or provides in connection with the
Drag-along Sale; provided that each Drag-along Member shall only be obligated to make
individual representations and warranties with respect to its title to and ownership of the applicable
Units, authorization, execution and delivery of relevant documents, enforceability of such
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109.6  Fees and Expenses. The fees and expenses of the Dragging Member
incurred in connection with a Drag-along Sale and for the benefit of all Drag-along Members (it
being understood that costs incurred by or on behalf of the Dragging Member for its sole benefit
will not be considered to be for the benefit of all Drag-along Members), shall be paid or reimbursed
by the Company or the Third-Party Purchaser, in either case as transaction expenses in connection
with the Drag-along Sale.

109.7 Consummation of Sale. The Dragging Member shall have ninety (90)
days following the date of the Drag-along Notice in which to consummate the Drag-along Sale, on
the terms set forth in the Drag-along Notice (which 90-day period may be extended for a reasonable
time not to exceed one-hundred and twenty (120) days to the extent reasonably necessary to obtain
required approvals or consents from any governmental authority). If at the end of such period the
Dragging Member has not completed the Drag-along Sale, the Dragging Member may not then
exercise its rights under this Section 10.9 without again fully complying with the provisions of this
Section 10.9.

10.10 Purchase Option.

(a) Except as otherwise provided in Section 10.2(a) through 10.2(d),
Section 10.3 or Section 10.4, if the Initial Member or Members holding a Majority Interest or the
Company (the “Offering Party”) reccive a bona fide offer to consummate, in one transaction or a
series of related transactions, a Change of Ownership as described in subparts (i1) and (ii1) of the
definition thereof (the “Proposed Transaction™), the Offering Party shall, prior to accepting such
offer or entering into an unconditional agreement for the Proposed Transaction, provide to the
Uncle Nearest Member written notification of such intentions (the “Purchase Offer”), which
Purchase Offer shall specify the material terms and conditions of the Proposed Transaction, the
purchase price therefor (which must consist entirely of monetary consideration), the manner in
which such purchase price is to be paid, and all other material terms and conditions of the
transaction, including the number of Units to be sold, together with the names and addresses of the
purchasers (the “Proposed Purchasers™). Within ten (10) days following receipt, the Manager
shall deliver a copy of the Purchase Offer to the Uncle Nearest Member.
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within ninety (90) calendar days after expiration of the Offer Period, the Offering Party méy not
Transfer the Offered Units pursuant to this Section 10.10 without again complying with the
provisions of this Section 10.10.

©) The Purchase Option shall expire and be of no further force and
effect in the event 1) the Uncle Nearest Member does not exercise the participation rights set forth
in Section 3.6, and 2) such participation rights are not revived as set forth in Section 3.6. (the
“Purchase Option Expiration™).

XI. LIMITATION OF LIABILITY; INDEMNIFICATION

11.1 Limitation of Liability. No Member or Manager (each, a “Covered Person™) shall
be liable, responsible or accountable in damages or otherwise to the Company or the Members for
any act or omission by any such Covered Person performed in good faith pursuant to the authority
granted to such Covered Person by this Agreement or in accordance with its provisions, and in a
manner reasonably believed by such Covered Person to be within the scope of the authority granted
to such Covered Person by this Agreement or in accordance with its provisions and in the best
interest of the Company: provided, however, that such Covered Person shall retain liability for (i)
any breach of any duty of loyalty owed by such Covered Person to the Company or its Members,
except as otherwise limited by this Agreement, (i) for acts or omissions not in good faith which
involve intentional misconduct or a knowing violation of law, (iii) for any unlawful distribution
under ORS 63.235, or (iv) for any transaction from which such Covered Person received any
improper benefit.

11.2 Indemnification. To the fullest extent permitted by the Act or other applicable law,
as the same exists or may hereafter be amended (but, in the case of any such amendment, only to
the extent that such amendment permits the Company to provide broader indemnification rights
than said law permitted the Company to provide prior to such amendment), the Company shall
indemnify each Covered Person for any loss, damage, or claim incurred by such Covered Person
by reason of (i) any claim or demand made by any Person arising out of or resulting from any act
or omission on the part of the Company, including the breach or failure to perform any agreement
or covenant made by the Company and (ii) any act or omission performed or omitted by such
Covered Person in good faith on behalf of the Company and in a manner reasonably believed to
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indemnified under Section 11.2 or otherwise; provided, further, that no Covered Person shall be
entitled to be paid such expenses in advance of final disposition in a proceeding that is brought
against such Covered Person by the Company or a Member. The right to indemnification and
payment of expenses incurred in defending a proceeding in advance of its final disposition
conferred in Section 11.2 shall not be exclusive of any other right any Covered Person may have
or hereafter acquire under any statute, this Agreement, vote of Members or otherwise.

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

XII. MISCELLANEOUS

12,1 Notices. Any notice or other communication required or permitted under this
Agreement shall be deemed to have been duly given if delivered personally to the party to whom
directed or, if mailed, by registered or certified mail, postage and charges prepaid, addressed (a) if
to a Unit Holder, to the Unit Holder’s address specified on Schedule 1, and (b) if to the Manager
or the Company, to the Company’s address specified in Section 1.4. Any such notice shall be
deemed to be given when (i) personally delivered, (i) if electronic submission, upon receipt or,
(111) if mailed, two (2) business days after the date of mailing. A Unit Holder, the Manager or the
Company may change his, her or its address for purposes of notices hercunder by giving notice
specifying such changed address in the manner specified in this Section 12.1.

12.2 Entire Agreement. This Agreement (including the Schedules and Exhibits
attached hereto), together with any Spousal Consent or other agreement to be bound by the
provisions of this Agreement, constitutes the entire agreement among the parties with respect to
the subject matter hereof’, it supersedes any prior agreement or understandings among the parties
as to such matters, oral or written, all of which are hereby canceled.
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qualify, or continue the qualification of, the Company as a limited liability company in the Oregon
and in all other jurisdictions in which it may conduct business or own property: (b) all instruments
which the Manager deems appropriate or necessary to reflect any amendment, change,
modification, or restatement of this Agreement in accordance with the terms of this Agreement;
(c) all conveyances and other instruments or documents which the Manager deems appropriate or
necessary to reflect the dissolution and liquidation of the Company in accordance with the terms
of this Agreement; and (d) all instruments relating to the admission, withdrawal, or substitution of
any Member or Unit Holder in accordance with the terms of this Agreement.

12,6 Amendments. This Agreement may not be amended except in compliance with
Section 5.2(a)(vi); provided, that an amendment or modification modifying the rights or
obligations of any Member in a manner that is disproportionately adverse to (a) such Member
relative to the rights of other Members in respect of Units of the same class or (b) a class of Units
relative to the rights of another class of Units, shall in each case be effective only with that
Member’s consent or the consent of the Members holding a majority of the Units in that class, as
applicable. Notwithstanding the foregoing, (a) the Manager may make (i) any amendment to reflect
the admission, substitution or withdrawal of a Unit Holder in accordance with the terms of this
Agreement, (ii) any amendment to reflect (A) a change in the name of the Company, its location,
principal place of business, registered agent or the registered office of the Company or (B) other
ministerial changes, or (ii1) any amendment, supplement, waiver or modification that the Manager
determines to be required to comply with applicable law; and (b) any amendment modifying the
rights or obligations of any Member in a manner that is disproportionately adverse to (i) such
Member relative to the rights of other Members in respect of Units of the same class or (ii) a class
of Units relative to the rights of another class of Units, shall in each case be effective only with
that Member’s consent or the consent of the Members holding a majority of the Units in that class,
as applicable; and (¢) any amendment to Section 5.1 (or any subsection thereof) shall also require
the consent of the Initial Member.

12.7 Waiver of Jury Trial. EACH OF THE PARTIES TO THIS AGREEMENT
HEREBY IRREVOCABLY WAIVES ALL RIGHT TO A TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.
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original violation.

12.10 Remedies. The rights and remedies of the parties hercunder shall not be mutually
exclusive, and the exercise of any one right or remedy shall not preclude or waive the right to
exercise any other remedies. Said rights and remedies are in addition to any other rights the parties
may have by law or otherwise.

12.11 Severability. If any provision of this Agreement or the application thereof to any
person or circumstance shall be invalid, illegal or unenforceable to any extent, the remainder of
this Agreement and the application thercof shall not be affected and shall be enforceable to the
fullest extent permitted by law.

12.12 Heirs, Successors and Assigns. Each and all of the covenants, terms, provisions
and agreements herein contained shall be binding upon and inure to the benefit of the parties hereto
and, to the extent permitted by this Agreement, their respective heirs, legal representatives,
successors and assigns.

1213 Creditors. None of the provisions of this Agreement shall be for the benefit of or
enforceable by any creditors of the Company.

12.14 Counterparts. This Agreement may be executed in any number of counterparts,
cach of which shall be deemed to be an original, and all of which together will constitute one and
the same instrument. Counterparts may be delivered via facsimile, electronic mail (including PDF
or any eclectronic signature complying with the U.S. federal ESIGN Act of 2000, e.g..
www.docusign.com) or other transmission method and any counterpart so delivered shall be
deemed to have been duly and validly delivered and be valid and effective for all purposes.

12.15 Spousal/Registered Domestic Partner Consent. If any individual Unit Holder is
married or has a registered domestic partner on the date of this Agreement, such Unit Holder’s
spouse/registered domestic partner shall execute and deliver to the Company a consent of
/registered domestic partner in the form of Exhibit B hereto (“Spousal Consent”), effective on the
date hereof. Notwithstanding the execution and delivery thereof, such consent shall not be deemed
to confer or convey to the spouse/domestic partner any rights in such Unit Holder’s Units that do
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Docusign Envelope ID: D68CC06D-1124-4BB0-83B5-0477D23B7282

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MANAGER:

DocuSigned by:
[ 50 bl

D4E95462A4C3487 ...

Jill Kuehler

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC
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IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

@u L%W

D4E95462A4C3487 ...

Jill Kuehler

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC
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IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

E DocuSigned by:

HD0ODCEEEBEC4420...

Kate Banfield

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:
UNCLE NEAREST VENTURES, LLC
By: 388K
Its: Manager
DocuSigned by:
Fawn. Neamer
By: ABO494805F41424

Fawn Weaver, Chief Executive Officer

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF

FREELAND SPIRITS LLC
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IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

[Signed by:
F2C03130A78E49E .

Tim Beaver

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



Docusign Envelope ID: C9168772-ESE9-4A1F-88AB-79C1AD4CC21C

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

[DocuSigned by:

2A2F3C858A6442F ..

Laura Cabral

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



Docusign Envelope ID: 49936A0C-09B6-4CF3-8D73-A9339912DE2A

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:
CIENEGA CAPITAL, LLC

DocuSigned by:
EMM Pk
By:

EQ1FCAZ7AAT14CA...

Name: Esther Park
Title: CEO

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



Docusign Envelope ID: 64485D3D-2082-43EF-8886-B5B86D617DD3

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

DocuSigned by:
Miclacl DUW

4BAQ36DAT7EE414

Michael Deignan

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



Docusign Envelope ID: 33854DF6-F9F4-41B2-B6CA-5903A13D116A

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

DocuSigned by:

Clnalyen

FB7BE2A93184421

Kathleen A. Delhagen

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



DocuSign Envelope ID: 4106CE14-A105-4FD3-911C-DEC7400D4C2A

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:
DecuSigned by:
azme
A3BEB2DF1E92471...

Barnes C. Ellis

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



Docusign Envelope ID: A1C945D0-F53D-428E-B755-C8CAT6FA9D33

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

DocuSigned by:

keitle Brian Farley

EE7CECFES01944C

Keith Brian Farley

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



Docusign Envelope ID: 0004B662-148A-4766-969B-E195F8B70E46

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

KATHLEEN C. FITZPATRICK LIVING TRUST

DocuSigned by:

katldeen (. Fiepatrick

By: D1DBDDO112AAd4F ...

Kathleen C. Fitzpatrick, Trustee

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



Docusign Envelope ID: DF899598-A69F-4A40-940C-F7B27EAC86FA

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

DocuSigned by:
Dowants . Eilliam

51BBAZFCDCCB444...

Dennis P. Gilliam

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



Docusign Envelope ID: 882FC058-F878-4E00-81D7-18F93B8BDCSB

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:
DocuSigned by:

Gatlb.»—/é‘
AS5AC250811464F6...

Caroline Godlee-Campbell

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



Docusign Envelope ID: 644DE7EC-FAD8-4F8C-996C-1A7D91F7E6GC6

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

8435705774514A9

Teri M. Greiling

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



Docusign Envelope ID: F7F56A06-EA4D-498E-8CD9-43E823B3D7BF

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

DocuSigned by:

Py

9B0AG29BA8184A1

Heather Hardy

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



DocuSign Envelope |D: C568771D-EC71-4FB6-8735-B6122D64B490

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

DocuSigned by:

MenelLE (SLASON

42786F2B442F468.

Jenelle Isaacson

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



Docusign Envelope ID: F6ES4AF5-0AC0-4F97-8EA3-B8A0B3532CEE

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

DAVID KAHL REVOCABLE TRUST UTD
OCTOBER 12, 2018

DocusSigned by:

Daid. kalid

9135739FF98944E

David Kahl, Trustee

By:

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



Docusign Envelope ID: 21E53172-6BF4-477A-BB80-E75B34704F19

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

DocuSigned by:

Daid. Eu/uw?

E79EQOE9F5SFDA4FO. .

David S. Kenney

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



DocuSign Envelope ID: 701B13FC-9E2A-4601-8156-86CB935B2D7B

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

E{Bi:z:mwy
A21D404667B5470...

Jeremy Kresner

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



Docusign Envelope ID: E1D15965-6ED8-4ABB-9064-F07356F63ADD

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

[ DocuSigned by;

098CF7053B804AC...

Vince Kuehler, JTWROS

DocuSigned by:
(lnstina buddor
1D3CF4EC2EFF4C3

Christina Kuehler, JTWROS

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



Docusign Envelope ID: 14F325EF-B275-450B-B2EB-60825B7C3269

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

E DocuSigned by:
AT1CAODBED774F8...

Catherine Lawliss

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



Docusign Envelope ID: 6211314D-FCBD-4E78-80F0-B4C108BBBA43

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

@omﬂmm. Mow(

B6FOCDAT74983E435...

Jonathan Maroney

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



Docusign Envelope ID: 404B3F43-D3B4-4C99-8F63-0350EDFOCC86

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

DocuSigned by:
L
[ /
3752A73D4DD3454 .

Jacob Seewald McKinney

DocuSigned by:

L

3752A73D4DD3454

Beth McKinney

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



Docusign Envelope ID: 4B78312A-04F1-4005-BF14-C4917EB88116

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

Giy Ouw(wwf

2CFEA3A53C414F6...

Pip Denhart

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



Docusign Envelope ID: 5309BA8C-34FF-4D65-A387-A110E9830CE1

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

THE PAMELA H. NEFERKARA TRUST UTD
MARCH 27, 2015

DocuSigned by:

Pamela . Mfurtara

8DA4D0299ESD432. ..

By:

Pamela H. Neferkara, Trustee

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



Docusign Envelope ID: F114AA92-500B-4EB8-A7C3-598BBC52C4CA1

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

DocuSigned by:
Enulu, & Brivw,

6B645A0D835E400...

Keeley O’Brien

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



Docusign Envelope ID: E227529B-9537-4FF0-957F-122D7CEAB3C2

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

DocuSigned by:
Eem Pask

E91FCA27TAAT14CA.

Esther Park

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



DocuSign Envelope ID: 4810CC48-0281-4514-91DB-32023AB62E3F

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

DocuSigned by:

4F670D267CBA4GT...

Matthew J. Patterson

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



Docusign Envelope ID: 56BC788A-3B91-4008-BS49-06F7DEE84794

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

[éwrgu N, Preckwinkle

D1B04B3EFCOE49B. ..

George W. Preckwinkle, JTWROS

@M&L P ﬁdawimlz(p

55C59F0E85324AE..

Lynda Preckwinkle, JTWROS

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



DocuSign Envelope |ID: 747C8852-4594-4A6C-9263-177E3B86C632

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

(Ara gt

9889458A494B4CC .

Titia Geraldine Quinton, JTWROS

DocuSigned by:
Patrice Glunton
F74289D0998C4AC

Patrick Quinton, ITTWROS

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



Docusign Envelope ID: 6C5EF8F1-1COF-4F8E-80B8-C4F0A18769D4

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:
DocusSigned by:
@/ZM(

Jessica Ann Reid

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



Docusign Envelope ID: 3E1C66D2-F414-4462-8E7A-D96BECF270C9

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

DocuSigned by:

Frans Smﬂwjm

—449T1A14719A84CC

Frances Sanahuja

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



Docusign Envelope ID: 4D06017F-4DFC-4D0OF-80F6-D112C20D8D1B

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

DocuSigned by:

Dawn, Seebermer

3C7E85369CB54BB...

Dawn Seeberger

DocuSigned by:

7 Swdrgr

GEAATI2DAF06460. ..

Ed Seeberger

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



Docusign Envelope ID: 53B90512-C85C-4A20-848C-A40F261BBF25

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:
SHAMROCK VENTURE PARTNERS LLC
DocuSigned by:
Lisa. 0. Donousr
By: ESCE()21379610454...
Name: Lisa A. Donoughe
Title: Member

. [gmm, D. Fura
Y.

84A11806562A469..
Name: Stanley D. Ference I1I
Title: Member

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



Docusign Envelope ID: 536EBFF8-CC2D-48D7-A498-0E66F18FAS9F

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

DocuSigned by:

Aison. Tiumx,u?

4C98B109BE204EC...

Alison Tierney, JTWROS

DocuSigned by:
Mickael Ty

4C98B109BE204EC. ..

Michael Tierney, JTWROS

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



DocuSign Envelope ID: 5SFA795A1-EF7C-4BA7-8446-FBSF6904F 4BF

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

KAREN TRILEVSKY 1996 TRUST

DocuSigned by:

Larun ’ﬁri(wslaq

By : S6785ADAAA2A4BE...
Karen Trilevsky, Trustee

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



DocuSign Envelope |D: 886DDF19-8209-4FB7-A67E-58BA21921D58

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

DocuSigned by:

Qoo Vallaider

CEOFB7BD10F14D9

Ara Vallaster, TTWROS

DocuSigned by:

Aaron. Pabibie

EDC888934535454...

Aaron Babbie, JTWROS

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



DocuSign Envelope ID: BE44286A-FD83-4109-9D7E-94268C154BB4

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

[ Mo, Wit

C0448E700AD24BC...

John Witchel

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



Docusign Envelope ID: 65493788-3433-47ED-92DA-8CC2A9AE2B22

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

DocuSigned by:

Moale €. Puckrman

BOA3F05547D0410.

Noah E. Zuckerman, JTWROS

DocuSigned by:

Manawne /. Autltiman

BOA3F95547D0410.

Marianne V. Zuckerman, JTWROS

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



DocuSign Envelope ID: 2215A202-BD23-4AD7-90F2-35623B963F56

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

CARYL ATHANASIU REVOCABLE TRUST

DocuSigned by:

CN’Y/’L MHoanasiv

3FF92D9C490E4C1. .
By:

Caryl Athanasiu, Trustee

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



Docusign Envelope ID: FFC8A8DA-41EA-4C58-AA69-4364ECT7274EF

IN WITNESS WHEREOF, the undersigned has executed this Operating Agreement as of
the date first above written.

MEMBER:

MAINSTAR TRUST, CUSTODIAN FBO AVALON
ENTERPRISES FBO KATHLEEN FITZPATRICK,
ACCT. #SKT 79005

Latldeow (. € tmpatiick

D1DBDDO112AA44F .

By:
Name: Kathleen C. Fitzpatrick
Title:  Trustee

SIGNATURE PAGE TO AMENDED AND RESTATED OPERATING AGREEMENT OF
FREELAND SPIRITS LLC



e b
Ween e ,
{,‘A -~ - PR — —
2,000 0 0 0
Uncle Nearest Ventures, LLC
0 0 0 740
Mainstar Trust, Custodian FBO Avalon
Enterprises FBO Kathleen Fitzpatrick, Acct. #SKT
79005 0 0 0 13
Jessica Ann Reid
0 150 175 47
Kathleen A. Delhagen
0 75 100 33
Cienega Capital, LLC
Attn: Esther Park, CEO
L | | i |
Heather Hard
n 0 ) ) '

SCHEDULE 1 TO OPERATING AGREEMENT OF FREELAND SPIRITS LLC
4874-9379-5151v.19 0104740-000013



able Trust (duted October 12, Trusl (daicd Octaher 12,

David Kahl Revoeable 1rust(dated Oetobor 12,
2018)

Dennis P. Gilliam

E | | )

Karen Trilevsky 1996 Trust
Karen Trilevsky, Trustee

Keeley O'Brien
t 0 0 )

Matthew J. Patterson

L | 0 )

Caryl Athanasiu Revocable Trust
Carvyl Athanasiu, Trustee

Michael Fitzpatrick

SCHEDULE 1 TO OPERATING AGREEMENT OF FREELAND SPIRITS LLC
4874-9379-5151v.19 0104740-000013



Max Mazur

0
Michael Deignan
33
Alison Tierney and Michael Tierney, JTWROS
25 0
Barnes C. Ellis
25 0
Caroline Godlee-Campbell
25 0
David S. Kenne
25 67

SCHEDULE 1 TO OPERATING AGREEMENT OF FREELAND SPIRITS LLC

4874-9379-5151v.19 0104740-000013




Kinncy and Beth McKinncy

2

2

Jenelle Isaacson

0 0 25 16
Jeremy Kresner

0 0 25 20
John Witchel

0 0 25 0
Katie Morford

0 0 25 0
Keith Brian Farle

0 0 25 0
Laura Cabral

0 0 25 0

SCHEDULE 1 TO OPERATING AGREEMENT OF FREELAND SPIRITS LLC
4874-9379-5151v.19 0104740-000013



Shamrock Venturo armors LLC

o
| . i |
[ ' | |
i o
| - 25
I ] ; »
E
25 13
Teri M. Greilin,
25 0
The Pamela H. Neferkara Trust
UTD March 27, 2015
Pamela H. Neferkara, Trustee
25 3
Tim Beaver
25 0
Vince Kuehler and Christina Kuehler, ITWROS
Frances Sanahuja
20 0

SCHEDULE 1 TO OPERATING AGREEMENT OF FREELAND SPIRITS LLC
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Saron Babbic, J1WRGS

sraor

| Jonat ‘ |
tom und Patrick Quinton, .

l- I
- |
i- |
[ : !
l .

E Iatnig

ATING AR N OF PR AN S LLE
© e

Ara Vvallaster and Aaron Babbie, J1 WRUD

0 0 10 0
Dawn and Ed Seeberger

0 0 10 0
Titia Geraldine Quinton and Patrick Quinton,
JTWROS

0 0 10 6
Catherine Lawliss

0 0 5 0
Esther Park

0 0 5 16

SCHEDULE 1 TO OPERATING AGREEMENT OF FREELAND SPIRITS LLC
4874-9379-5151v.19 0104740-000013




ress of the Manager: Name and Address of the Manager: Name and Address of the Manaper:
Jill Kuehler Jill Kuchler

vehue 4830 NE 13 Avenue 4%30 KE 13" Avenye

211 Portland. OR 97211 Portland. OR 97211

Jill Kuehler
4830 NE 13™ Avenue
Portland, OR 97211

SCHEDULE 1 TO OPERATING AGREEMENT OF FREELAND SPIRITS LLC
4874-9379-5151v.19 0104740-000013
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the Company require Holder, as a holder of such Units, to become a party to the Agreement, and
Holder agrees to do so in accordance with the terms hereof.

NOW, THEREFORE, in consideration of the mutual covenants contained herein and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties to this Joinder hereby agree as follows:

1. Agreement to be Bound. Holder hereby (i) acknowledges that Holder has received
and reviewed a complete copy of the Agreement and (i) agrees that upon execution of this Joinder,
Holder shall become a party to the Agreement and shall be fully bound by, and subject to, all of
the covenants, terms and conditions of the Agreement as though an original party thereto and shall
be deemed, and is hereby admitted as, a Member for all purposes thereof and entitled to all the
rights incidental thereto.

2. Member Schedule. For purposes of the Member Schedule, the address of Holder is
as follows:

[Name]
[Address]

[Units]

3. Governing Law. This Agreement and the rights of the parties hereunder shall be
interpreted in accordance with the laws of the state of Oregon, and all rights and remedies shall be
governed by such laws without regard to principles of conflicts of laws.

4. Counterparts. This Joinder may be executed in separate counterparts each of which
shall be an original and all of which taken together shall constitute one and the same agreement.

5. Descriptive Headings. The descriptive headings of this Joinder are inserted for
convenience only and do not constitute a part of this Joinder.

4874-9379-5151v.19 0104740-000013



HOLDER:

[NAME]

By:

Name:

Title:

4874-9379-5151v.19 0104740-000013
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I might have therein.

I hereby agree that any interest, including any community property interest, that I may have
in any Units of the Company subject to the Agreement shall be irrevocably bound by the
Agreement, including any restrictions on the transfer or other disposition of any Units, valuation
methods or agreed values for the Units or voting or other obligations as set forth in the Agreement.

I agree that, in the event of divorce or the dissolution of my [marriage/partnership| to my
present [spouse/domestic partner] or other legal division of property, [ will transfer and sell, at the
fair market value, to my [spouse/domestic partner] any and all interest I have or may acquire in
the Company, and I further agree that a court may award such entire interest to my
[spouse/domestic partner| as part of any such legal division of property. The foregoing agreement
is not intended as a waiver of any community property or other ownership interest I may have in
Units of the Company, but only as an agreement to accept other property or assets of substantially
equivalent value as part of any property settlement agreement or other legal division of property
upon divorce or the dissolution of my [marriage/partnership].

I agree not to bequeath my interest, if any, in the Units of the Company, by will, trust or
any other testamentary disposition to any person other than my current [spouse/domestic partner].
Further, the residuary clause in my will shall not include my interest, if any, in the Units.

I agree not to pledge or encumber any interest I may have in the Units.

I hereby appoint my [spouse/domestic partner| as my attorney-in-fact with respect to the
exercise of any rights and obligations under the Agreement.

This Consent shall be binding on my executors, administrators, heirs, and assigns. [ agree
to execute and deliver such documents as may be necessary to carry out the intent of the Agreement
and this Consent.

I am aware that the legal, financial, and related matters contained in the Agreement are
complex and that I am free to seek independent professional guidance or counsel with respect to
this Consent. I have cither sought such guidance or counsel or determined after reviewing the
Agreement carefully that I will waive such right. I am under no disability or impairment that affects

B-1
4874-9379-5151v.19 0104740-000013
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