
NORTH CAROLINA 
Department of the Secretary of State 

To all whom these presents shall come, Greetings: 

I, Elaine F. Marshall, Secretary of State of the State of North Carolina, do hereby certify 
the following and hereto attached to be a true copy of 

ARTICLES OF AMENDMENT 

OF 

FARM TO BOTTLE BEVERAGES, LLC 

the original of which was filed in this office on the 7th day of May, 2020. 

Scan to verify online. 

IN WITNESS WHEREOF, I have hereunto set my 
hand and affixed my official seal at the City of 
Raleigh, this 7th day of May, 2020. 

Certification# C202012501374-l Reference# C202012501374-l Page: 1 of2 
Verify this certificate online at http:/ /www.sosnc.gov/verification 

Secretary of State 



SOSID: 1973951 
Date Filed: 5/7/2020 3:50:00 PM 

Elaine F. Marshall 
North Carolina Secretary of State 

State of North Carolina 
Department of the Secretary of State 

Limited Liability Company 
AMENDMENT OF ARTICLES OF ORGANIZATION 

C2020 125 01374 

Pursuant lo §570-2-22 of the General Statutes of North Carolina, the undersigned limited liability company hereby submits the 
follo\\ing Articles of Amendment for the purpose of amending its Articles of Organization . 

1. The name of the limited liability company is: C-Hf£C-Jf i CJlav6 J~-]~(t'.t/1£~ fL£ • 
2. 

3. 

4. 

The text of each amendment adopted is as follows (attach additional pages if necessary): 

(y:dJd NIM~ C#lltVfu£ 7o: £ARMTo73o7rl£ &vlflAul€S, Lt(,. 

(Check either a orb, whichever is applicable) 

A.Q The arnendrnent(s) was (were) duly adopted by the majority vote of the organizers of the limited liability company priF. ;d,ntifi~tioo of ;,ru,I mrmh<B ohhe Hnritol 1;,bmty company. 

B. The arnendment(s) was (were) duly adopted by the unanimous vote of the members of the limited liability company 
or (were) adopted as otherwise provided in the limited liability company's Articles of Organization or a written operating 
agreement. 

These articles will be effective upon filing, unless a date and/or time is specified: ____________ _ 

To;, .. ~.,~ , 207,Q 

NOTES: 
1. Filing fee is $50. This document must be filed with the Secretary of Slate. 

BUSINESS REGISTRATION DIVISION P. 0. nox 29622 
(Revised July 201 7) 

Certification# C202012501374-1 Reference# C202012501374- Page: 2 of 2 

RALEIGH, NC 27626-0622 
(Form L-17) 



NORTH CAROLINA 
Department of the Secretary of State 

To all whom these presents shall come, Greetings: 

I, Elaine F. Marshall, Secretary of State of the State of North Carolina, do hereby certify 
the following and hereto attached to be a true copy of 

ARTICLES OF ORGANIZATION 

OF 

CHEECH & CHONG BEVERAGES LLC 

the original of which was filed in this office on the 16th day of April, 2020. 

Scan to verify online. 

IN WITNESS WHEREOF, I have hereunto set my 
hand and affixed my official seal at the City of 
Raleigh, this 16th day of April, 2020. 

Certification# C202010701691-1 Reference# C202010701691-1 Page: 1 of 3 
Verify this certificate online at http:/ /www.sosnc.gov/verification 

Secretary of State 



Stme ofNorth Carolina 
Department of the Se<.'retary of State 

Limited Liability Company 
ARTICLES OF ORGANIZATION 

SOSID: 1973951 
Date Filed: 4/16/2020 12:24:00 PM 

Elaine F. Marshall 
North Carolina Secretary of State 

C2020 107 01691 

Pursuant to §57D-2-20 of the Gcnl.'Tlll Statutes of North Carolina, the undersigned docs herchy submit these /\rticlcs 
of Organization for the purpose of forming a limited liability company . 

I. lbc name of the limited liability company is: Cheech & Chong Beverages LLC 
(Sec hem !of the Instructions for appropnlllc: entity designation) 

2. 'lbe name and address of each person executing these articles of organinition is as follows: (State wbcthcr each 
person is executing these articles of organization in the capacity of a mcmlx..'T, organi7.cr or both by checking 
all applicable boxes.) Note: This document must be signed by aU person., listed. 

Name Business Address Capacity 
John Miszuk 428 South Main St B-622, Davidson, NC 28036 IIIMcmber □Organizer 

[}Member [)organi1..cr 

□Member (]organizer 

3. The name of the initial registered agent is: _J_o_h_n_M_i_s_z_u_k ____________ _ 

4. The street address and county of the initial registered agent office of the limited liability company is: 

Number and Street 428 South Main St 8-622 

City Davidson State: NC Zip Code: 28036 County: Mecklenburg 

5. The mailing address, if different from the street address, of the initial registered aga1l office is: 

Number and Street _______________________ _ 

City ___________ State: :tiC, Zip Code : ____ County: ______ _ 

6. Principal office infonnation: (Select eithc:r a or b.) 

a. 111"'1 The limited liability company has a principal office. 

The principal office telephone number: ....:~u~i:.i~f:.::--::....r{_{,~~iz.==--~iu~ .. LLJL,:_' ----------

The street address and county of the princip-,ll office of the limited liability company is: 

be d S t 428 South Main St 8-622 Num ran tree : .....:..:::..:.._::_.:.....:. ____________________ _ 

City: Davidson State: NC Zip Code: 28036 

BUSINESS REGISTRA llON DIV1SION P.O. BOX 29622 
(Revised August . 2017) 

Certification# C202010701691-1 Reference# C202010701691- Page: 2 of 3 

County: Mecklenburg 

Raleigh. NC 27626-0622 
Form L-01 



7. 

8. 

9. 

10. 

The mailin~ uddrcss. i r di lli.:n:nt from the st reel addrcs~. of the principal ollicc of 1hc company is : 

Number und Stn:ct: ____________________________ _ 

City: _________ Stnlc: __ _ Zip Code: _____ County: ______ _ 

b. D 'lbc limi1cd liabili1y company docs not have a principal office . 

Any other pmvisions which the limited liability company elects to include (e.g., I.he purpose oflhe entity) are 
attached. 

(Optional): J .i!,1ing of Company Officials (See instructions on the importance of listing the company officials in the 
creation document . 

~~=~~!~,~~~i~~= ~~:~~~~~~~~~~Lam~uy a, me :!:~~;,u~~~: ~~'j'~ ~sc ,oue11 a 
document is filed. The e-mail provided will not be viewable on the website. For more information on why this service is 
offered. plc:a.se sec the instructions for lhis document. 

These articles will be effective upon filing. wiless a future date is specified: 

Thisisthc l'¼~yof /1-puL ,20'Z<-l 
£.SLLC... 

John Miszuk, Membor 

Type or Print Name and Title 

The below space to be used if more than one organi7.cr or member is listed in Item #2 above. 

Signature Signature 

Type and Pnnt Name and Title Type and l'rint Name and Title 

NOTE: 
I. Filing fee is $125. This document must he filed with the Secretary of State. 

Bl JS I NESS RE<,ISTRATION DIVISION 
(Revi$l'd August . 20/ 7) 

P.O. BOX 29622 

Certification# C202010701691-1 Reference# C202010701691- Page: 3 of3 

ll.-tlcigh. Nl' 27626-0622 
F<Jrm / .• OJ 



Ll.MITEU LI.ABILITY COMPANY OPERATING AGREEMENT 
FOR 

Furm to Bottle Beverages LLC 

A Member-Manag·ed Limited Liability Company 

TH1 AGREEMENT of this Member-managed Limited Liability Company is organized 
pursuant to the laws of the state of C and shall become effective as of the filing dated outlined 
in the LLC' s Articles of Organization. Accordingly, the Members state as follows: 

ARTlCLE l 
Organization 

1.1 Formatjon. The Member(s) fom1 a Limited Liability Company pursuant to the 
AcL The Company is neit11er a corporation . general partnership, li:mjred partnership, joint 
venture., nor sole proprietorship and no Member shall be construed to be a partner or shareholder 
in the Company. The relationships established b this Agreement sha11 exist solely as set forth in 
this Agreeme.nt. 

1.2 ~ The name of the cornpan shall be: Farm to Bortle Beverages LLC and all 
business shall be conducted under such name, or such other names as may be detem1ined by the 
Members and duly autllorized by the Compan . 

1.3 Registered Office. The Regist.ered Office of the Company shall be located in the 
State of Cat 428 S. Main St Sre B622. Davidson , C 28039 , or such other locatiou(s) as shall 
be designated from time to time by the Members. 

1.4 Principal Office. The Principal Office of the Company shall be located in the 
State of NC at 428 S. Main St Ste B622, Davidson, C 28039, or such oilier location(s) as shaH 
be designated from time to time by the Members. 

1.5 EfTectiye Date and Term. TI1e Company fom1ed pursuant to tllis Agreement 
shall be effective as of the date thar the Articles ofOrgru,iza tfon nre filed witll tlle appropriate 
stare govemmentnl agency. The Compan will continue until tem, inated as provided in this 
Agreement or ma°"' dissolve under conditions provided in the Act. 

1.6 Bp, ine;ss PncQOSf- The purpose of the Company is to engage in any la, fut act or 
activi for which a Limited Liability Company ma be formed under tlle Limited Linbili 
stannes of the State of C. 

ARTICLE2 
Member Information 

2.1 fniHal Member Information. The name and place of residence of each initinl 
Member is contained in Exhibit 1 at1ached to tllis greement. 

Operating Agreement - Fann to Boule Be ernges LLC Pnge I of 10 



2.2 Nature of Member's Interest. A Member 's interest in the Company will be 
considered personal property , and at no time be considered real property . 

ARTICLE3 
Capital Contributions 

3.1 Initial Contributions. The initial contribution of each Member is listed in Exhibit 
2 attached to this Agreement . Exhibit 2 shall be revised to reflect any additional contributions 
pursuant to Section 3.2 of this Agreement. 

3.2 Additional Contributions. No Member shall be obligated to make any additional 
contribution to the Company's capital. However , upon agreement by the Members that additional 
capital is desirable or necessary , any Member may , but shaJI not be required to, contribute 
additional capital to the Company on a pro rata basis consistent with the Percentage Interest of 
each of the Members. 

ARTlCLE4 
Management 

4.1 Management. The Members , within the authority granted by the Act and the 
terms of this Agreement shall have the complete power and authority to manage and operate the 
Company and make aJI decisions affecting its business and affairs. 

4.2 Members. The liability of the Members shall be limited as provided pursuant to 
applicable law. Members may take part in the control , management, direction, or operation of the 
Company's affairs and shall have powers to bind the Company. Any legally binding agreement 
must be signed by all Members or present approval of all other Members for one specific 
Member to sign the binding agreement. 

a) Any decision that involves a sale of the business, a loan, an acquisition of another company, 
must have the unanimou s consent of all Member(s). 

b) All day to day decisions and management of the LLC will predominantly be made by the 
Chief Executive Member , but may be made by any Member(s) in compliance with their duties as 
Members . 

c) If a Member disagrees with the Chief Executive Member 's decision or propose d decision, a 
Member may call a vote to decide the course of act ion. A simple majority vote must be 
completed to take an action on behalf of the LLC in accordance with Section 3. The vote must be 
in writing. 

4.3 Powers of Members . TheMembers are authorized on the Company's behalf to 
make all decisions in accordance with Section 4.2 as to (a) the sale, development lease or other 
dispos ition of the Company's assets; (b) the purchase or other acquisition of other assets of all 
kinds; (c) the management of all or any part of the Company's assets ; (d) the borrowin g of 
money and the granting of security interests in the Company's assets; (e) the pre-payment , 
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refinancing or extension of any loan affecting the Compan y's assets; (f ) the compromise or 
relea e of any of the ompany's claims or debts; and, (g) the employment of persons, firms or 
corpora tions for the operation and management of the company's business. In the exercise of 
their management powers, the Members are authorized to exec ute and deliver (a) all contracts , 
conveyances, assignments leases , sub-leases , franchise agree ments, licensing agreements, 
management contracts and maintenance contracts cove ring or affecting the Company's assets; (b) 
all checks, drafts and otJ1er orders for tJ1e payment of the Compan y's funds; (c) all promissory 
notes, loans , security agreements and other similar documents; and, (d) all other instrumen ts of 
any other kind relatin g to the Compan y's affairs, whether like or unlike the foregoing. 

4.4 Duties of Members . Each Member must have a duty. 

a) If a Member fails to do tbe Member ' s dutie s for a period of 120 consecutive days, the Member 
will lose its Member ship interest. The start date of failure must be documented . 

b) If a Member fails to do its Member duties for a period ofone hundr ed twen ty ( 120) days out 
of two hundred thirty nine (239) days, the Member will lose its Memb ership intere st in 
accordance wiili this article . The failure days must be documented . 

c) If a Member disputes the completion of another Members duties and is attemptin g to take over 
the Member s interest, it must do so in writin g and certified delive ry to the Member s residential 
address listed in exhibit I. If certified delivery is not available , hand delivery is acceptable by a 
third party. 

d) Upon receipt of complaint, a Member in question of fulfilling the Member s dutie s must 
remed y and fulfill the duties it has establi shed witbin fourteen ( 14) days . 

e) If Members become in dispute of what the Members duties are ; if they are being fulfilled ; and 
have gone through the dispute process out lined in section (a) through (d) of this articl e, the 
Members agree to enter into binding mediation or arbitration to decide if the Member 's dutie s 
are being performed in comp liance with the duties assigned by the Chief Executive Member , an 
agreement among the Members and/or applicable state law. Ifiliere is failure to reach an 
agreement through arbitr ation or mediation of performed duties of Members , the Members in 
dispute agree to file a comp laint in the appropriate Court to procure a deci sion by the appropriate 
Court as to ilie fulfillment of Members ' dutie s. Upon decision of the Court that a Memb er has or 
is failing to meet the duties it has been prescribed to fulfill, ilie Member will lose and assign its 
Member ship interest to the other Member( s) still remainin g. The ass ignment of the non­
compliant Member 's member ship interest will establish a debt owed by the LLC in accordance 
with Section 8 of this Agreement. 

f) A value of the non-compli ant Member 's interest being transferred and ass igned to the 
complainin g Member must be made before the transfer can be completed. During the course of 
the transfer, the non-compliant Member will maintain complete powers of memb ership in ilie 
LLC . 

g) In the event of a dispute of Member ' s dutie s, Members may negotiate an exchange of 
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Membership intere t for a lesser am ounr of Member duties. 

4.5 Disputes of Members. Disputes among Memb ers will be decided by a majority 
vote . 

4.6 Chief Executive Member. The Chief Exec utive Member shall have primary 
respon ibility for mana ging the operat ions of the Company and for carry ing out the dec isions of 
the Membe rs. 

4.7 ominee. Title to the Company's assets shall be held in the Company's name or in 
the name of any nominee that the Members may designate. The Member s shall have power to 
enter into a nominee agreement w ith any such person, and such agreement may contain 
provisions indemnifying the nominee, except for his willful misconduct. 

4.8 Companv Information. Upon request, the Chief Executive Member shall supply 
to any memb er infom1ation regarding the Company or its activities. Each Member or his 
authorized representative shall have access to and may inspect and copy all books, records and 
materials in the Chief Executive Members possession regarding the Company or its activities. 
The exerci se of the rights contained in Section 4.6 shall be at the requesting Member's expense. 

4.9 Exculpation. Any act or omission of the Members, the effect of which may cause 
or result in loss or damage to the Company or the Members if done in good faith to promot e the 
best interests of the Company, shall not subject the Members to any liability to the Members. 

4.10 Indemnification. The Company shall indemnify any person who was or is a party 
defendant or is threatened to be made a party defendant , pending or completed action , suit or 
proceedin g, whether civil, criminal , administrative , or investigative (other than an action by or in 
the right of the Company) by reason of the fact that he is or was a Member of the Company , 
Manager , employee or agent of the Company , or is or was serving at the request of the Company , 
against expenses (including attorney's fees), judgments , fines, and amounts paid in settlement 
actually and reasonably incurred in connection with such action , suit or proceeding if the 
Members determine that he acted in good faith and in a manner he reasonably believed to be in 
or not opposed to the best interest of the Company, and with respect to any criminal action 
proceeding , has no reasonable cause to believe his/her conduct was unlawful. The termination of 
any action , suit, or proceeding by judgment, order , settlement , conviction , or upon a plea of "no 
lo Contendere" or its equivalent, shall not in itself create a presumption that the person did or did 
not act in good faith and in a manner which he reasonably believed to be in the best interest of 
the Company , and, with respect to any criminal action or proceeding , had reasonable cause to 
believe that his/her conduct was lawful. 

ARTICLES 
Allocation of Profits, Losses and Distributions 

Operating Agreement - Farm to Bottle Beverages LLC Page 4 of 10 



5.1 Compliance with Code. The Company intends to comply with the Code and all 
applicable Regulations, including without limitation the minimum gain chargeback requirements, 
and intends that the provisions of this Article be interpreted consistently with that intent. 

5.2 Profits/Losses. For financial accounting and tax purposes, the Company's net 
profits or net losses shall be detennined on an annual basis and shall be allocated to the Members 
in proportion to each Member's relative capital interest in the Company, as amended from time 
to time in accordance with U.S. Department of the Treasury Regulations. 

5.3 Distributions. The Members shall detennine and distribute available funds 
annually or at more frequent intervals as they see fit. Available funds, as referred to herein, shall 
mean the net cash of the Company available after appropriate provision for expenses and 
liabilities, as detennined by the Managers. Distributions in liquidation of the Company or in 
liquidation ofa Member's interest shall be made in accordance with the positive capital account 
balances pursuant to U.S. Department of the Treasury Regulations. To the extent a Member shall 
have a negative capital account balance, there shall be a qualified income offset, as set forth in 
U.S. Department of the Treasury Regulations. 

5.4 No Right to Demand Return of Capital. No Member has any right to any return 
of capital or other distribution except as expressly provided in this Agreement. No Member bas 
any drawing account in the Company. 

ARTICLE 6 
Addition of New Members 

6.1 Addition of New Members. A new member may only be admitted to the 
Company by: [ ] a majority vote of the existing Member(s) [ ] a unanimous vote of the existing 
Member(s). 

6.2 New Member Requirements. The new Member agrees to be bound by all the 
covenants, tenns, and conditions of this Agreement, inclusive of all current and future 
amendments. Further, a new Member will execute such documents as are needed to effect the 
admission of the new Member. Any new Member will receive such business interest in the 
Company as detennined by a unanimous decision of the other Members. 

ARTICLE 7 
Dissociation of a Member 

7.1 Voluntary W~~rawal. No Member may voluntarily withdraw from the 
Company for a period of J days from the execution date of this Agreement. After the 
expiration of this period, any Member (hereinafter "Dissociated Member'') will have the right to 
voluntarily withdraw from the Company at the end of any fiscal year. Written notice of intention 
to withdraw must be served upon the remaining Members at least ftL) . days prior to 
the fiscal year end. It remains incumbent on the withdrawing Member to exercise this right in 
good faith and to minimize any present or future hann done to the remaining Members as a result 
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of the withdrawal. The withdrawaJ of such Member will have no effect upon the continuance of 
the Company business . 

7 .2 Involuntary Withdrawal. Events leading to the involuntary withdrawal of a 
Member (the "Dissociated Member ") from the Company will include but not be limited to: 

a) Death of a Member ; 

b) A Member ' s mental incapacity; 

c) A Member ' s disability preventing him/her from reasonable participation in the Company ; 

d) A Member 's incompetence ; 

e) A breach of fiduciary duties by a Member ; 

f) The criminal conviction of a Member ; or 

g) Operation of Law against a Member or legaJ judgment against a Member that can reasonably 
be expected to bring the business or societal reputation of the Company into disrepute ; 

h) Upon judicial determination that the Member has: engaged in wrongful conduct that has 
adversely and materially affected the Company's business; willfully or persistently committed a 
material breach of the Operating Agreement or ofa duty owed to the Company or to the other 
Members; or engaged in conduct relating to the Company ' s business that makes it no reasonable 
practicable to carry on the business with the Member . 

ARTICLES 
Transfers 

8.1 Transfers During Life. No Member may sell, encumber , transfer, assign, or 
otherwise dispose of all or any part of its interest during life except in accordance with the terms 
and conditions of this Agreement. Provided , however, a Member is free to transfer and assign all 
or part of its interest to a spouse, ancestor , descendent or to an inter-vivos trust, which by its 
terms provides that the Member is the grantor, trustee and beneficiary of all of the trust income, 
and wherein it has retained for his or her own life the power to revoke the trust in full, and such 
trust is in full compliance with all provisions of this Agreement. The primary purpose of the trust 
must be to avoid probate on the assets held by the trust on the day the Member dies , and the 
transfer and assignment of the interest must be for no consideration. The interest transferred to or 
held by any such trust shall continue to be governed and bound by the terms of this Agreement , 
whether or not the terms of the trust are subsequently amended in any way. If on a Member ' s 
death the provisions of the inter vivos trust established by him or her shall cause the interest in 
the Company to pass to his or her spouse and/or issue (collectively "Beneficiaries "), then none of 
such Beneficiaries shall have the right to vote hereunder but shall otherwise be vested with all 
rights , entitlements , or obligations of membership hereunder. 
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8.2 Assignment. lfa Member receive s a "bona fide" offer in writin g to se ll, assign 
or otherwise dispose of his or her intere st, he or she shall give written notice thereof to the 
Compan y ("Notice ") of the proposed purchaser and the purcha se price and terms . 

Upon receipt of the Notice , the Company shall thereupon have and is hereby granted , an 
option to purchase all, but not fewer than all of the Member ' s interest, for a period of sixty (60) 
days , at the price and upon the terms stated in the bona fide offer to purchase. 

In the event the Company does not exercise its option to purchase the selling Member ' s 
interest, then after the expiration of such sixty (60) day period , the selling Member may sell his 
or her interest to the bona fide purchaser but only at the price and upon the terms stated in said 
bona fide offer as it was communicated to the Company . If either the price or the terms of the 
bona fide offer change from the price and terms stated in this Notice , then the Company shall 
again have an option to purchase the interest at the new price and terms, and shall again be 
complied with by the selling Member . 

Pursuant to applicable law, current Members may unanimously approve the sale of 
existing Member ' s interest to grant full Membership benefits and functionality to the new 
Member. The current remaining Members must unanimously approve the sale , or the purchaser 
or assignee will have no right to participate in the management of the business , affairs of the 
Company , or Member voting rights. The purchaser or assignee shall only be entitled to receive 
the share of the profits or other compensation by way of income and the return of contributions 
to which that Member would otherwise be entitled. The exiting Member must disclose to buyer 
or assignee if current Members will not approve the sale . 

8.3 Valuation of Exiting Member's Interest. If a Member wants to exit the LLC, 
and does not have a buyer of its membership interest, exiting Member will assign its interest to 
current members according the following set-forth procedure : 

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

b) If exiting Member and current Members to not agree on the value of this membership interest, 
exiting Member must pay for a certified appraiser to appraise the LLC company value , and the 
exiting Members' value will be assigned a value according to the exiting Member ' s interest 
percentage. 

c) The current Members must approve the certified appraiser used by exiting Member . Current 
Members have thirty (30) days to approve the exiting Member ' s certified appraiser . If current 
Members disapprove the certified appraiser , they must show evidence to support their 
disapproval of the certified appraiser as a vendor qualified to make the LLC business appraisal. 
Current Members may not staJI the process by disapproving all certified appraisers. 

d) Upon completion of a certified appraiser placing a value on the LLC , a value will be placed on 
exiting Member 's interest according to the exiting Member ' s percentage of membership interest. 
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e) If current members disagree with the value placed on exiting Member's interest, current 
Members must pay for a certified appraiser to value the LLC and exiting Member 's interest 
according to the same terms . 

t) Current Member ' s appraisal must be completed within 60 days or right of current Member to 
dispute the value of exiting Member ' s interest expires. 

g) Upon completion of current Member ' s certified appraisal , the exiting Member must approve 
the value placed on exiting Member ' s interest. Exiting Member has thirty (30) days to approve 
this value. 

h) If exiting Member does not approve current Member 's appraised value , the value of the LLC 
will be determined by adding both parties ' values , then dividing that value in half, then creating 
the value of the exiting Member's interest according to the exiting Member ' s percentage of 
membership interest. 

8.4 Distribution of Exiting Member's Interest. Upon determination of exiting 
Member's interest value, the value will be a debt of the LLC. The exiting Member will only be 
able to demand payment of this debt at dissolution of the LLC or the following method : 

a) The LLC will make timely payments. 

b) The LLC will only be required to make payments toward the exiting Member ' s debt ifLLC is 
profitable and passed income to its current Members. 

c) The LLC must make a debt payment to exiting Member if the LLC passed income of50% of 
the total determined value of the exiting Member ' s interest in one taxable year. (For example : if 
the exiting Member ' s value was $100,000 and current Members received $50,000 taxable 
income in the taxable year, the LLC would owe a debt payment to exiting Member. If current 
Members only received $90,000 in passed income, there would be no payment due.) 

d) Debt payment must be at least 10% of the value of the passed income to current LLC 
members. 

e) The LLC must make payment to exiting Member within 60 days of the end of the taxable year 
for the LLC. 

f) Payment schedule will continue until the exiting Member ' s debt is paid by the Company. 

g) If the Company dissolves , the exiting Member will be considered a regular debtor and 
payment will follow normal LLC dissolution payment statutes . 

h) The exiting Member ' s value of membership interest it assigned to the current Members may 
not accrue interest. 

i) The LLC may pay off the amount owed to the exiting Member at any time it so desires. 
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9.1 
following: 

ARTICLE9 
Records, Accounting, Tax Status and Annual Reports 

Records. The Company will at all times maintain accurate records of the 

a) A current list in alphabetical order of the full name and last known street address of each 
Member, as well as the date that person became a Member. 

b) A copy of the Articles of Organization/Certificate ofFonnation and the Company Operating 
Agreement and all amendments, together with any executed copies of any written powers of 
attorney pursuant to which this Agreement, articles or certificate, and any amendments have 
been executed; 

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

d) Copies of any financial statements of the limited liability company for the three most recent 
years. 

9.2 ~. The Company shall maintain complete and accurate books ofaccount of 
the Clkpany::J.airs at the Company' s principal place of business. Such books shall be kept on 
the tJut_ (cashlaccroal) method of accounting. At all reasonable times, such books 
shall be available and open to inspection and examination by any Member. 

9.3 Tax Status. This Company is intended to be treated as ar,!f..l__;:L==-L~(-=--- - --
for the purposes of Federal and State Income Tax. 

9.4 Fiscal Year. The fiscal year end of the Company is _ _,_J_z.-')'-b=-[=----­, 
9.5 Annual Report. The books of account shall be closed as soon as practicable after 

the close of each fiscal year, and the Company shall prepare and send to each Member a report of 
such member's distributive share of income and expense for income tax reporting purposes. This 
report shall include a copy of the Company's federal income tax returns for that fiscal year and a 
balance sheet. 

ARTICLE 10 
Miscellaneous 

10.1 Governing Law. This Agreement shall be governed by and construed in 
accordance with the laws of the State ofNC , without regard to any conflict of law provisions. 

10.2 Entire Agreement. This Agreement contains the entire understanding among the 
parties and supersedes and previous understanding and agreements between them respecting the 
subject matter of this Agreement. There are no representations, agreements, arrangements, or 
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understandin gs, oral or written , among the parties to this Agreement , relating to the subject 
matter of this Agreement, that are not fully expressed in this Agreement. 

10.3 Seyerabjlity. This Agreement is intended to be performed in accordance with, 
and only to the extent permitted by, all applicable laws, ordinances , rules and regulations of the 
jurisdiction in which the Company does business . lfany provision of this Agreement, or its 
application to any person or circumstances shall , for any reason and to any extent , be invalid or 
unenforceable , the remainder of this Agreement and the application of that provision to other 
persons or circumstances shall not be affected by it, but rather shall be enforced to the greatest 
extent permitted by law. 

10.4 Notices. Notices shall be deemed to have been given when mailed , by prepaid 
registered or certified mail, addressed as set forth in this Agreement or as set forth in any notice 
or change of address previously given in writing by the addres see to the addresser. 

10.5 Captjons. The section titles or captions contained in this Agreement are provided 
for the sake of convenience only and shall not be deemed part of the context of the Agreement. 

10.6 Number and Gender. All of the terms and words used in this Agreement, 
regardless of the number and gender in which they are used, shall be deemed and construed to 
include any other number, singular , or plural, and any other gender, masculine , feminine or 
gender neutral , that the context or sense of this Agreement may require , as if the words had been 
fully and properly written in the number and gender. 

IN WITNESS WHEREOF , the parties hereto have executed this Agreement as of the day 
and year wa;·~n:al~';fff--.-, 

Jo e Member) 
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Exhibit 1 

List or Initial Members 

As of the /U./!:day of _ ,,..:....w.. f,,.c..:...~-=~_,__ __ ____ _ _,. 20 2Q the following is 

an initial list of Members o~mpany: 

Name and Address 

JohnMiszu1c 
428 S. Main St Ste B622 
Davidson . NC 28039 

% oflnterest 

Jt,2(,) % 
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John Miszuk Capital Contributions 

Exhibit 2 

Capital Contributions 

Pursuant to Article 5, the description and each individual portion of this initial contribution is/are as 
foUows: 

Contribution Description 

tJ/A=--- --
Value Date 

SIGNED AND AGREED trus /Lt,_ >{.y of ,,,,/;mJ , 20_.W 
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