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OPERATING AGREEMENT

Iimited hability company (the “Company”), 1s entered 1nto as of January 17/, 2020 (the * Ettective Date™)
by and among the Company, each Person identified as a Member on Schedule I attached hereto (the
“Members Schedule”) who has executed this Agreement or a counterpart thereof and each other Person
who, after the date hereof, becomes a Member of the Company in accordance with the terms of this
Agreement by executing and delivering a joinder agreement hereto to the Company in a form satisfactory
to the Company (collectively, the “Members”), pursuant to the Kentucky Limited Liability Company Act
(the “Act”). Unless otherwise noted, capitalized terms used in this Agreement have the meanings ascribed
herein and as set forth in ARTICLE X.

ARTICLEI
Organizational Matters

Section 1.1 Name. The name of the Company is Shippingport Brewing Co.,
LLC.

Section 1.2 Principal Office. The principal office of the Company is located
at
1221 West Main Street, Louisville, Kentucky 40203, or such other location as may from
time to time be determined by the Manager. The Manager shall give notice of any such
change to each of the Members.

Section 1.3 Office and Agent for Service of Process. The office and agent for
service of process on the Company in the Commonwealth of Kentucky shall be those
named in the Articles of Organization or such other Persons or offices as the Manager may
designate in the manner provided by the Act and Applicable Law.

Section 1.4 Purpose; Powers; Operating Agreement.

(a) The purpose of the Company is to engage in any lawful act or activity for which
limited liability companies may be formed under the Act and to engage in any activities necessary or
incidental thereto. The Company shall have all the powers necessary or convenient to carry out the
purposes for which it is organized, including those granted by the Act.

(b) This Agreement shall constitute the “operating agreement” (as that term is used
in the Act) of the Company. The rights, powers, duties, obligations, and liabilities of the Members shall
be determined pursuant to the Act and this Agreement. To the extent that the rights, powers, duties,
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ARTICLE II
Members
Section I1.1 Members. The names, business, residence, or mailing address of

the Members, and the Capital Contributions, Membership Interests, and Units of the
Members are set out in the Members Schedule. The Manager (or its designee) shall update
the Members Schedule on the issuance or transfer of any Units of Membership Interests to
any new or existing Member or Assignee in accordance with this Agreement. In the event
Units are transferred, but the transferee is not admitted as a Substitute Member, such
transferee’s status as an Assignee shall be noted on the Members Schedule.

Section I1.2 Capital _ Contributions; Capital Accounts; Withdrawals;
Membership Interests.

(a) Contributions. The Members have contributed to the Company the amounts, in
the form of cash, property, services, promissory notes, or other obligations (as such amounts may be
amended herein from time to time, the “Capital Contributions”) set out in the Members Schedule. No
interest shall accrue on any Capital Contribution and no Member shall have the right to withdraw or be
repaid any Capital Contribution except as provided in this Agreement. Persons may be admitted to the
Company as Members and Units of Membership Interest may be created and issued to such Persons and
to existing Members upon the approval of and on the terms and conditions as are determined by the
Manager at the time of admission. The terms of admission or issuance must specify the Units of
Membership Interest applicable thereto and may provide for the creation of different classes or groups of
Members and/or Units having different rights, powers, and duties.

(b) Maintenance of Capital Accounts. Separate Capital Accounts shall be maintained
by the Company for each Member in accordance with the Code and Regulations. The provisions of this
Article and the other Articles of this Agreement which relate to the maintenance of Capital Accounts are
intended to comply with Treasury Regulations Section 1.704-1(b) and shall be interpreted and applied in
a manner consistent with such Regulations. Notwithstanding anything herein to the contrary, this
Agreement shall not be construed as creating a deficit restoration obligation or otherwise personally
obligate any Member to make a Capital Contribution in excess of the Capital Contributions that a
Member or Assignee is obligated to make hereunder.

(c) Additional Capital Contributions. If funds in addition to the initial Capital
Contributions and any loans are, in the reasonable judgment of the Manager, required to meet the
reasonable needs of the business, the Members may make additional Capital Contributions in accordance
with the terms and conditions as are determined by the Manager. If the Manager determines to request
additional Capital Contributions, the Members shall each be given the opportunity to contribute additional
capital to the Company in an amount equal to the amount of the needed capital in proportion to their

3



respective Membership
Member shall be requir
Company in the event tt
ownership interest of suc

(d)
interests of the Compan
the business, then such
Any loans made pursua
terms as the Manager st
creditor and not as a Mej

(e)
represented by “Units”.
Units shall be Class A |

Notwithstanding anything in this £
e any additional Capital Contribut
h Member does not make a Capital
tributing Member as determined in

1n_Members. In the event the Mana
v funds from one or more of the M
nay make such loans as they mutu
Section 2.02(d) shall be payable 1
ine. In making any such loan, Mer

ip_Interest — Units. The Company
pany shall initially have three clas:

s B Units, and Participating Class

2(c) to the contrary, no
1e only recourse of the
ion is the dilution of the
)y the Manager.

ines that it is in the best
r use in the operation of
upon with the Manager.
'ommercially reasonable
. be treated as a general

rship Interests shall be
ts. The initial classes of
1d each such class shall

rignts, prererences, restrictions, and onligartions set 10rt below ana elsewnere nerein.

(i) Class A Units. The number of Class A Units that are issued and
outstanding at any time shall be set forth on the Members Schedule, as it may be amended time to time.
As set forth herein, each issued and outstanding Class A Unit shall have one vote on every matter subject
to a vote by the Members.

(ii) Class B Units. The number of Class B Units that are issued and
outstanding at any time shall be set forth on the Members Schedule, as it may be amended time to time.
The Class B Units shall not be entitled to vote on any matters unless otherwise specified in this
Agreement.

(iii) Participating Class B Units. The number of Participating Class B Units
that are issued and outstanding at any time shall be set forth on the Members Schedule, as it may be
amended time to time. The Participating Class B Units shall not be entitled to vote on any matters unless
otherwise specified in this Agreement.

) Priority in Return of Capital or Allocations. Except as provided otherwise in this
Agreement, no Units shall have priority over any other Units, either as to the return of Capital
Contributions or as to the allocation of Net Profits, Net Losses, or Distributions.

(2) Section 754 Election. If a Distribution of Company Property as described in
Section 734 of the Code or a transfer of Membership Interest as described in Section 743 of the Code
occurs, then on the written request of any Member the Company shall elect pursuant to Section 754 of the
Code to adjust the basis of Company Properties.

Section I1.3 Admission of Additional Members.

(a) Rights of Assignees. An Assignee of Units, of any class, has no right to
participate in the management of the business and affairs of the Company or to become a participant in
the management of the business and affairs of the Company or to become a Member. An Assignee is only
entitled to the Economic Interest associated with the class of Units held by such Assignee, unless and
until such Assignee is admitted as a Substitute Member.

(b) Admission of Substitute Members. An Assignee of Units shall be admitted as a
Substitute Member and entitled to all the rights of the Member who initially assigned the Units only with
the approval of, and on the terms and conditions prescribed by, the Manager (upon such admission a
“Substitute Member”). The Manager may grant or withhold the approval of such admission for any
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Section IL.5 Certification. The Manager may, but shall not be required to,
issue certificates to each Member evidencing the Units held by such Member. If the
Manager shall issue certificates representing Units, then such certificates shall bear
customary restrictive legends referencing this Agreement and the restrictions on transfer
set forth herein, as well as any other legends required by Applicable Law.

Section I1.6 Meetings.

(a) Meetings of the Members may be called by (i) the Manager or (ii) a Member or
group of Members holding more than twenty-five percent (25%) of the Class A Units.

(b) Written notice stating the place, date, and time of the meeting, the means of
electronic communication or transmission, if any, and describing the purposes for which the meeting is
called, shall be delivered not fewer than ten (10) days and not more than sixty (60) days before the date of
the meeting to each Member, by or at the direction of the Manager or the Member(s) calling the meeting.
The business to be conducted at such meeting shall be limited to the purposes described in the notice. The
Members may hold meetings at the Company’s principal office or at such other place, within or outside
the Commonwealth of Kentucky, as the Manager or the Member(s) calling the meeting may designate in
the notice for such meeting.

(c) Any Member may participate in a meeting of the Members (i) using conference
telephone or electronic video screen communication, if all Persons participating in the meeting can talk to
and hear each other or (ii) by Electronic Transmission by or to the Company if the Company
(1) implements reasonable measures to provide Members, in person or by proxy, a reasonable opportunity
to participate and vote, including an opportunity to read or hear the meeting’s proceedings substantially
concurrently with the proceedings and (2) maintains a record of votes or other action taken by the
Members. Participation in a meeting by such means shall constitute presence in person at such meeting.

(d) On any matter that is to be voted on by the Members, a Member entitled to vote
may vote in person or by proxy, and such proxy may be granted in writing signed by such Member, using
Electronic Transmission authorized by such Member or as otherwise permitted by Applicable Law. Every
proxy shall be revocable in the discretion of the Member executing it unless otherwise provided in such
proxy; provided, that such right to revocation shall not invalidate or otherwise affect actions taken under
such proxy prior to such revocation.
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consent is signed and delivered (including by Electronic Transmission) to the Company
within sixty (60) days of the record date for that action by a Member or the Members
holding not less than the minimum number of votes that would be necessary to authorize
or take such action at a meeting. A record shall be maintained by the Manager of each
such action taken by written consent of a Member or the Members.

Section IL.8 Call Rights — Class B Units. Once the Company has returned to
the Class B Members, by way of distribution, the Class B Members’ initial Capital
Contributions plus an additional twenty percent (20%) of the Class B Members’ initial
Capital Contribution, the Company shall have the option to repurchase from any Class B
Member, all, or a portion, of the Class B Units (the “Class B Call Right”) held by such
Member (the “Selling Member”). To exercise its Class B Call Right, the Company shall
deliver written notice to the Selling Member of the Company’s intent to exercise its Class
B Call Right. The price paid by the Company for the Class B Units being repurchased
from the Selling Member (the “Call Price”) shall be the fair market value of the Selling
Member’s Class B Units. The fair market value of the Units subject to the Call Right (the
“Subject Units”) shall be determined by the Selling Member(s) and the Manager in good
faith. Should the parties be unable to mutually agree upon such fair value after thirty (30)
days of good faith negotiation, the fair market value shall be determined by an
independent appraiser mutually agreed upon by the parties. In the event that the Company
and the relevant Class B Member(s) cannot agree upon an appraiser within ten (10) days
(the “Mutual Selection Period”), the Class B Member shall select an appraiser to
complete an initial appraisal (“Initial Appraisal”), and the Company shall select an
appraiser to perform an additional appraisal (“Additional Appraisal”). If the higher of the
Initial Appraisal and the Additional Appraisal is within ten percent (10%) of the other, the
difference shall be divided by two, added to the lower appraisal and the result shall
determine the Call Price. In the event that the Initial Appraisal and the Additional
Appraisal are more than ten percent (10%) apart, the two (2) appraisers shall mutually
select an additional appraiser to perform a third appraisal (“Third Appraisal”), and the
appraisal amount in the middle shall be used to determine the Call Price, which result shall
be binding. Each party shall have ten (10) days following expiration of the Mutual
Selection Period to select its appraiser, and in the event either party fails to select an
appraiser within such period, such party’s right to select an appraiser shall be forfeited and
the appraisal shall be conducted solely by the appraiser selected by the other party. If the
parties cannot agree to an appraiser during the Mutual Selection Period, the applicable
Class B Member(s) must bear the cost of the Initial Appraisal, the Company shall bear the
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granted to the Company; and (iii) otherwise act in all other matters on behalf of the
Company. No Member may take or effect any action on behalf of the Company or
otherwise bind the Company in the absence of a formal delegation of authority by the
Manager to such Member. Except as expressly provided otherwise in this Agreement, the
Manager, at times acting through the Company’s Officers, shall take all actions which
shall be necessary or appropriate to accomplish the Company’s purposes in accordance
with the terms of this Agreement.

Section II1.2  Tenure and Qualification. As of the Effective Date, the Manager
shall be Amelia M. Pillow. The Manager shall hold office until a successor(s) shall have
been elected and qualified in accordance with Section 3.03 below. A Manager need not be
a resident of the Commonwealth of Kentucky, or of the United States. The number of
Managers shall not be increased or decreased from one (1) without the vote of a Majority
of the Class A Units.

Section II1.3  Election/Removal/Resignation. The Manager may only be
removed from his, her, or its position upon the vote of at least seventy-five percent (75%)
of the Class A Units. The Manager may resign at any time by delivering a written
resignation to the Company, which resignation shall be effective upon receipt thereof
unless it is specified to be effective at some other time or upon the occurrence of a
particular event. Upon the removal or resignation of the Manager, any vacancy shall be
filled by a vote of a Majority of the Class A Units. Any vacancy occurring created by an
increase in the number of Managers, shall be filled by a vote of the existing Manager(s),
and if no Managers remain, by a vote of the Majority of the Class A Units, unless
otherwise agreed to by the Majority of the Class A Units. The removal or the resignation
of the Manager shall not affect the Manager’s rights as a Member and shall not constitute
a dissociation of such Member.

Section II1.4  Manager Compensation. A Manager shall be entitled to
compensation for service as Manager, and may be paid for other roles with the Company
(such as an Officer role) or services provided for the Company, with the approval of at
least a Majority of the Class A Units.

Section III.5  Duty of Manager. Each Manager shall perform his, her, or its
duties as a Manager in good faith, in a manner he, she, or it reasonably believes to be in or
not opposed to the best interest of the Company, and with the care that an ordinarily
prudent person in a similar position would use under similar circumstances. The fiduciary
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power and authority to:

(a) Establish a record date with respect to all actions to be taken hereunder that
require a record date be established, including with respect to allocations and Distributions;

(b) Change the object and purpose of the Company;

(o) Bring and defend on behalf of the Company actions and proceedings at law or in
equity before any court or governmental, administrative, or other regulatory agency, body, or commission
or otherwise;

(d) Execute all documents or instruments, perform all duties and powers and do all
things for and on behalf of the Company in all matters necessary, desirable, convenient, or incidental to
the purpose of the Company, including, without limitation, all documents, agreements, and instruments
related to the making of investments of Company funds;

(e) Issue, sell, grant, or transfer any Units of Membership Interest or Equity
Securities authorized under this Agreement, from time to time, for such consideration (or to employees or
contractors of the Company, no consideration) as determined by the Manager in its sole discretion;

® Open bank accounts and incur indebtedness in any amount deemed advisable by
the Manager, whether secured or not, on the Company’s behalf;

(g) Set the employment and compensation of officers and other key management
personnel of the Company, including the adoption of benefit plans and the determination of which
personnel shall be participants in such plans, or the termination of the employment of officers and other
key management personnel; and

(h) To sign on behalf of Company for any documents related to alcohol licensing
permits, specifically, but not limited to, the Kentucky Alcohol Beverage Control and the United States’
Alcohol and Tobacco Tax & Trade Bureau.

The expression of any power or authority of the Manager in this Agreement shall not in any way
limit or exclude any other power or authority of the Manager that is not specifically or expressly set forth
in this Agreement.
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Officers. The Manager may appoint individuals as officers of the

Company (the “Officers”) as the Manager deems necessary or desirable to carry on the
business of the Company and may delegate to such Officers such power and authority as
the Manager deems advisable. An Officer is not required to be a Member or Manager of
the Company. Any individual may hold two (2) or more offices of the Company. Each
Officer shall hold office until his or her successor is designated by the Manager or until his
or her earlier death, resignation, or removal. Any Officer may resign at any time upon
written notice to the Manager. Any Officer may be removed by the Manager at any time,
with or without cause. A vacancy in any office occurring because of death, resignation,
removal, or otherwise may, but need not, be filled by the Manager.

Section IV.1

(a)

ARTICLE IV
Allocations

Allocation of Profits and Losses.

Allocation of Profits. After giving effect to the special allocations set forth in

Section 4.01(c), Net Profits for any fiscal year shall be allocated among the Members as follows:

@) First, to the Members in the same percentages as any prior Net Losses
have been allocated to the Members until the aggregate Net Profits so allocated to the Members equal the
aggregate prior Net Losses so allocated to the Members;

(ii) Second, to the Members pro rata in accordance with each Member’s
Membership Interest.

(b) Allocations of I.osses. After giving effect to the special allocations set forth in
Section 4.01(c), Losses for any fiscal year shall be allocated to the Members in accordance with each such
Member’s Membership Interest in the Company.

(o) Notwithstanding any other provision in this Article IV or any other Article in this
Agreement to the contrary, in order to comply with the rules set forth in the Regulations for (i) allocations
of income, gain, loss, and deductions attributable to nonrecourse liabilities and (ii) partnership allocations
where partners are not liable to restore deficit capital accounts, the following rules shall apply:
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ARTICLE V
Distributions
Section V.1 Distributions.
(a) Discretionary. The Company may in the sole and absolute discretion of the

Manager make Distributions of some or all of the Distributable Cash (as defined below) to the Members
from time to time. Any discretionary Distribution of Distributable Cash, other than in connection with
liquidation, shall be made to the Interest Holders in the following manner:

(i) First, the holders of the Class B Units shall receive one hundred percent
(100%) of the Distributions (other than certain minimum Tax Distributions) pro rata based upon holdings
of the Class B Units until the holders have received Distributions (other than Tax Distributions) under this
Section 5.01(a)(i) in an amount equal to one hundred twenty percent (120%) of such holders of
Class B Units initial Capital Contributions; and

(ii) Second, to the Interest Holders pro rata in accordance with each of
the Interest Holder’s Membership Interest in Company.

(b) Distributions in Connection with Liquidation. Distributions in connection with
liquidation shall be made to the Interest Holders in the following manner:

@) First, to the Class B Units pro rata based upon holdings of the Class B
Units until the holders have received Distributions (other than Tax Distributions) under this
Section 5.01(b)(i) and Section 5.01(a)(i) in an amount equal to one hundred twenty percent (120%) of
such holders of Class B Units initial Capital Contributions; and

(ii) Second, to the Interest Holders pro rata in accordance with each of the
Interest Holder’s Membership Interest in the Company.

(b) The Company may, in the Manager’s sole and absolute discretion, make
Distributions to the Members in any amount sufficient to satisfy the Members’ tax obligations with
respect to Company’s net income (a “Tax Distribution”). For purposes of this Section 5.01(b), a tax rate
of 40% shall be assumed for each Member. These Tax Distributions, if any, shall be made in priority to
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received provided that, at the time of the Distribution, such Member did not know that the Distribution
was in violation of Section 5.01(c). A Member which receives a Distribution in violation of Section
5.01(c), and knew at the time of the Distribution that the Distribution violated such condition, shall be
liable to the Company for the amount of the Distribution.

ARTICLE VI
Transfers, Dispositions, and Restrictions

Section VI.1 General Restrictions on Transfer.

(a) Except as permitted pursuant to Section 6.03, no Member shall transfer all or any
portion of its, his, or her Units, except with the written consent of Members holding a Majority of the
Units not subject to the proposed transfer, and provided such transfer complies with the provisions of this
Article VI. Even upon an approved transfer, the recipient of the transferred Units shall not become a
Member until admitted as a Substitute Member in accordance with Section 2.03(b) hereof. Until such
time, the transferee shall constitute an Assignee only.

(b) Notwithstanding any other provision of this Agreement (including Section 6.03),
each Member agrees that he/she/it will not transfer all or any portion of such Member’s Units, and the
Company agrees that it shall not issue any Units of Membership Interest:

(i) except as permitted under the Securities Act and other applicable federal
or state securities or Blue Sky Laws, and then, with respect to a transfer of Units, only upon delivery to
the Company of an opinion of counsel in form and substance satisfactory to the Company to the effect
that such transfer may be effected without registration under the Securities Act;

(ii) if such transfer or issuance would cause the Company to be considered a
“publicly traded partnership” under Section 7704(b) of the Code within the meaning of Treasury
Regulations Section 1.7704-1(h)(1)(ii);

(iii) if such transfer or issuance would affect the Company’s existence or
qualification as a limited liability company under the Act;

@iv) if such Transfer or issuance would cause the Company to lose its status
as a partnership for income tax purposes;
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transferee in any such transfer shall not be treated (and the purported transferor shall continue be treated)
as the owner of such Units for all purposes of this Agreement.

Section VI.2  Right of First Refusal. The Company and its Members are
hereby granted a right of first refusal (the “First Refusal Right”) exercisable in
connection with any proposed transfer of Membership Interest, except for any transfer as
provided for in Sections 6.03, 6.04, 6.05, or 6.06.

(a) Notice of Intended Disposition. In the event a Member desires to accept a bona
fide third-party offer for the transfer of any or all of the Member’s Membership Interest (the Membership
Interest subject to such offer to be hereinafter called the “Target Membership Interest”), the Member
shall promptly (i) deliver to the Manager and the other Members written notice (the “Transfer Notice”)
of the terms and conditions of the offer, including the portion of the Member’s Membership Interest
subject to the offer, the purchase price, the identity of the third-party offeror, and, upon request of the
Manager or any Member, information verifying the financial ability of the third-party offeror to purchase
the Target Membership Interest, and (ii) provide satisfactory proof that the transfer of the Target
Membership Interest to such third-party offeror would not be in contravention of the provisions of this
Agreement.

(b) Exercise of Right by the Company. The Company shall, for a period of thirty
(30) days following receipt of the Transfer Notice, have the right to purchase all or any portion of the
Target Membership Interest specified in the Transfer Notice for the purchase price contained therein (the
“Purchase Price”). Such right shall be exercised by (i) delivering written notice to the transferor Member
and the other Members prior to the expiration of the 30-day exercise period and
(ii) consummating such transaction within thirty (30) days after the date of such notice.

(© Exercise of Right by the Other Members. If the Company does not elect to
purchase the entire Target Membership Interest, then any Member may elect to purchase the portion of
the Target Membership Interest that the Company does not purchase for the Purchase Price during the
thirty (30) day period following the decision of the Company not to exercise the Company’s First Refusal
Right. If more than one Member chooses to exercise such First Refusal Right, such Members shall be
entitled to purchase their Pro Rata Share of the Target Membership Interest. Such right shall be exercised
by (i) delivering written notice to the transferor Member and the Company within thirty (30) days after
the expiration of the Company’s 30-day exercise period and (ii) consummating such transaction within
thirty (30) days after the date of such notice.
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day period, the First Refusal Right set forth herein shall continue to be applicable to any subsequent
transfer of the Target Membership Interest by the Member.

Section VL.3 Departure of a Member.

(a) Exercise of Right by the Remaining Members. Upon the death or disability of a
Member that is a natural person (a “Departing Member”), for a period of one hundred and eighty (180)

days after the date of the occurrence causing the Member’s departure, the Company shall have the right to
purchase such Member’s Membership Interest on the terms and conditions set forth in Section 6.03(c).
Such right shall be exercised by (i) delivering written notice to the Departing Member, his or her estate
and/or heirs within such 180 day period and (ii) consummating such transaction within ninety (90) days
after the date of such written notice of exercise.

(b) Non-Exercise of Right. In the event the Company does not purchase the
Departing Member’s Membership Interest, then the Departing Member shall remain a Member or, in the
case of the death of the Departing Member, the Departing Member’s heir(s) shall become an Assignee
until such time, if at all, as the Company accepts the heir(s) as a Substitute Member in accordance with
Section 2.03(b).

(© Payment of Purchase Price. The purchase price of the Departing Member’s
Membership Interest will be equal to the fair market value of the Departing Member’s Membership
Interest in the Company. Should the parties be unable to mutually agree upon such fair value within thirty
(30) days after the remaining Members have exercised their rights, the purchase price shall be determined
by an independent appraiser mutually agreed upon by the parties. Should the parties be unable to agree
upon an independent appraiser within ten (10) days after such 30-day period, each party shall select one
independent appraiser and the appraisers so selected will choose a third independent appraiser that will
determine the fair market value. Each party shall have ten (10) days following the expiration of such
period to choose its appraiser, and in the event either party fails to select an appraiser within such period,
such party’s right to select an appraiser shall be forfeited and the appraisal shall be conducted solely by
the appraiser selected by the other party. The purchase price as so determined shall be paid on the terms
set forth in Section 6.02(d).

Section VI.4  Drag-Along Rights. In the event any Member or group of
Members having Units equal to or greater than sixty percent (60%) of all issued and
outstanding Units proposes to Transfer all of his, her, its, or their Units to a proposed third
party (collectively, the “Transferring Members™), then for a period of fifteen (15) days
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paiq, and the name and address of each prospective purchaser or transteree. Each Vlember
(a “Participating Member”) may elect to exercise a right of co-sale to participate on a
pro rata basis in any Tag-Along Sale on the same terms and conditions specified in the
Tag-Along Notice by delivering to the Company written notice to that effect within ten
(10) days after receipt of the Tag-Along Notice. Such Participating Member may include
in the Tag-Along Sale all or any part of such Participating Member’s Tag-Along Units
equal to the product obtained by multiplying (i) the aggregate number of Tag-Along Units
originally proposed to be sold in the Tag-Along Sale by (ii) a fraction, the numerator of
which is the amount of Tag-Along Units owned by such Participating Member
immediately before consummation of the Tag-Along Sale and the denominator of which is
the total amount of Tag-Along Units owned, in the aggregate, immediately prior to the
consummation of the Tag-Along Sale by such Participating Member plus the amount of
Tag-Along Units held by the Transferring Members.

Section VI.6 Dissolution or Death of Spouse.

(a) If, in connection with the dissolution of marriage or registered domestic
partnership of a Member, any court issues a decree or order that Transfers, confirms, or awards a
Membership Interest, or any portion of such interest, to that Member’s Spouse (an “Award”), then,
notwithstanding that such Transfer would constitute an unpermitted Transfer under this Agreement, that
Member shall have the right to purchase from his or her former Spouse that Membership Interest, or
portion, that was so transferred, and such former Spouse shall sell the Membership Interest or portion to
that Member at the fair market value (determined as set forth in Section 6.03(c)). If the Member fails to
consummate the purchase within one hundred and eighty (180) days after the court award (the
“Expiration Date”), such Member shall provide notice to the Company, and the Company and then the
other Members shall have the option to purchase from the former Spouse the Membership Interest or a
portion thereof under Section 6.06(b); provided that the option period shall commence on the later of the
day following the Expiration Date or the date of actual notice of Award.

(b) Exercise of Option by Company or Members. On the receipt of notice from the
Member as outlined above, the Company shall promptly cause a notice of the occurrence to be sent to all
Members, and the Company shall, for a period of thirty (30) days following receipt of the notice, have the
right to purchase all or any portion of the Membership Interest specified in the notice. If the Company
does not elect to purchase the entire Membership Interest at issue, the other Members, pro rata in
accordance with their pro rata percentage of Membership Interest, shall have the option, for a period of
thirty (30) days thereafter, to purchase the portion of the Membership Interest in the Company not
purchased by the Company, on the same terms and conditions as apply to the Company.
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ARTICLE VII
Indemnification
(a) For purposes of this Section 7.01, “Covered Person” means (i) each Member;

(ii) each Manager, Officer, employee, agent, or representative of the Company; and (iii) each officer,
director, shareholder, partner, manager, member, Affiliate, employee, agent, or representative of each
Member, and each of their respective Affiliates.

(b) To the fullest extent permitted under the Act (after waiving all the Act
restrictions on indemnification other than those which cannot be eliminated under the Act), as the same
now exists or may hereafter be amended, substituted, or replaced (but, in the case of any such
amendment, substitution, or replacement, only to the extent that such amendment, substitution, or
replacement permits the Company to provide broader indemnification rights than the Act permitted the
Company to provide before such amendment, substitution, or replacement), the Company shall
indemnify, hold harmless, defend, pay, and reimburse any Covered Person against any and all losses,
claims, damages, judgments, fines, or liabilities, including reasonable legal fees or other expenses
incurred in investigating or defending against such losses, claims, damages, judgments, fines, or
liabilities, and any amounts expended in settlement of any claims (collectively, “Leosses”) to which such
Covered Person may become subject by reason of:

@) any act or omission or alleged act or omission performed or omitted to be
performed on behalf of the Company, by any Member or Manager, or any of their respective direct or
indirect subsidiaries in connection with the business of the Company; or

(i) such Covered Person being or acting in connection with the business of
the Company as a member, shareholder, partner, Affiliate, manager, director, officer, employee, agent, or
representative of the Company, any Member or Manager, or any of their respective Affiliates, or such
Covered Person serving or having served at the request of the Company as a member, manager, director,
officer, employee, agent, or representative of any Person including the Company; provided, that such
Loss did not arise from (w) the Covered Person’s conduct involving bad faith, willful or intentional
misconduct, or a knowing violation of law, (x) a transaction from which such Covered Person derived an
improper personal benefit, (y)a circumstance under which the liability provisions for improper
distributions under the Act are applicable, or (z) a breach of such Covered Person’s duties or obligations
under the Act (taking into account any restriction, expansion, or elimination of such duties and
obligations provided for in this Agreement).

(© The Company shall promptly reimburse (or advance to the extent reasonably

required) each Covered Person for reasonable legal or other expenses (as incurred) of such Covered
Person in connection with investigating, preparing to defend, or defending any claim, lawsuit, or other
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respective representatives to examine such documents and make copies thereof, in each
case to the extent such information is for a purpose reasonably related to the Member’s
interest as a Member and at Member’s sole expense.

Section VIII.2 [ncome Tax Status. It is the intent of the Company and the
Members that the Company shall be treated as a partnership for federal, state, and local
income tax purposes. Neither the Company, the Manager, nor any Member shall make an
election for the Company to be classified as other than a partnership pursuant to Treasury
Regulations Section 301.7701-3.

Section VIIL.3 Partnership Representative.

(a) Appointment; Resignation. Amelia M. Pillow shall serve as the “partnership
representative” (as defined in Section 6223(a) of the Internal Revenue Code of 1986, as amended (the
“Code”) by the Bipartisan Budget Act of 2015 (“BBA™)) (the “Partnership Representative”). The
Partnership Representative may resign at any time. If the person selected by the Manager ceases to be the
Partnership Representative for any reason, the holders of a Majority of the Class A Units of the Company
shall appoint a new Partnership Representative.

(b) Tax Examinations and Audits. The Partnership Representative is authorized and
required to represent the Company (at the Company’s expense) in connection with all examinations of the
Company’s affairs by any federal, state, local, or foreign taxing authority, including resulting
administrative and judicial proceedings, and to expend Company funds for professional services and costs
associated therewith. Each Member agrees that it will not treat any Company item inconsistently on such
Member’s income tax return. The Manager and/or the Partnership Representative shall keep all Members
advised of any dispute the Company may have with any federal, state, or local taxing authority and shall
afford the Members the right to participate directly in negotiations with any such taxing authority in an
effort to resolve any such dispute.

(© BBA Elections. The Company will not elect into the partnership audit procedures
enacted under Section 1101 of the BBA (the “BBA Procedures”) for any tax year beginning before
January 1, 2019, and, to the extent permitted by applicable law and regulations, the Company will
annually elect out of the BBA Procedures for tax years beginning on or after January 1, 2019. For any
year in which applicable law and regulations do not permit the Company to elect out of the BBA
procedures, then within forty-five (45) days of any notice of final partnership adjustment, the Manager
will elect the alternative procedure under Section 6226 of the Code, as amended by Section 1101 of the
BBA, and furnish to the Internal Revenue Service and each Member during the year or years to which the
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Each Member agrees that such Member shall not treat any Company item on

such Member’s federal, state, foreign, or other income tax return inconsistently with the treatment of the
item on the Company’s income tax return.

Section IX.1

ARTICLE IX

Dissolution and Liquidation

Events of Dissolution. The Company shall be dissolved and its

affairs wound up only upon the occurrence of any of the following events:

(a) An election to dissolve the Company made by Members holding more than
seventy-five percent (75%) of the Units;

(b)

Passage of ninety (90) consecutive days during which the Company has no

Members; provided that the Membership Interest of a natural person who is the sole Member may pass,
by will or Applicable Law, to the Member’s heirs, successors, or assigns; or

(o) The entry of a decree of judicial dissolution under the Act.

Section IX.2 Winding Up and Liquidation.

(a) Upon dissolution, the Company shall immediately commence to wind up its
affairs in accordance with the Act and the provisions of this Article.

(b) The Manager shall act as liquidator (the “Liquidator”). The Liquidator shall
have full power and authority to sell, assign, and encumber any or all of the Company’s assets (including
the discretion to defer the liquidation of any asset if the immediate sale of the asset would be impractical
or cause undue loss to the Members) and to wind up and liquidate the affairs of the Company in an
orderly and business-like manner.

Section IX.3  Distribution of Assets. The Liquidator shall liquidate the assets
of the Company and distribute the proceeds in the following order of priority, unless
otherwise required by mandatory provisions of Applicable Law:
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Section IX.4  Required Filings. Upon the occurrence of an event described in
Section 9.01 and upon completion of the distribution of assets as provided in Section 9.03,
respectively, the Liquidator shall make all necessary filings required by the Act.

ARTICLE X
Definitions

Section X.1 Definitions. Capitalized terms used herein and not otherwise
defined shall have the meanings set forth in this Section 10.01, and when not otherwise
defined shall have the meanings set out in the Act:

(a) “Additional Member” means a member other than an existing Member or a
Substitute Member who has acquired Units of Membership Interest from the Company and who agrees to
be bound by the terms and conditions of this Agreement.

(b) “Affiliates” means, with respect to any Person, any other Person who, directly or
indirectly, controls, is controlled by, or is under common control with such Person. For purposes of this
definition, “control” when used with respect to any specified Person, shall mean the power, direct or
indirect, to direct or cause the direction of the management and policies of such Person, whether through
ownership of voting securities or partnership or other ownership interests, by contract or otherwise; and
the terms “controlling” and “controlled” shall have correlative meanings.

(c) “Applicable Law” means all applicable provisions of (i) constitutions, treaties,
statutes, laws (including the common law), rules, regulations, decrees, ordinances, codes, proclamations,
declarations, or orders of any Governmental Authority; (ii) any consents or approvals of any
Governmental Authority; and (iii) any orders, decisions, advisory, or interpretative opinions, injunctions,
judgments, awards, decrees of, or agreements with, any Governmental Authority.

(d) “Assignee” means a transferee of Units of Membership Interest who has not been
admitted as a Substitute Member.

(e) “Attorney” has the meaning set forth in Section 11.17 below.

) “Code” means the Internal Revenue Code of 1986, as amended.
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Company has placed in effect reasonable measures to verify that the sender is the member or manager
purporting to send the transmission) and the communication creates a record that is capable of retention,
retrieval, and review and may be rendered into clearly legible tangible form.

(k) “Equity Securities” means (i) additional Units or other equity interests in the
Company (including, without limitation, other classes, groups, or series thereof having such relative
rights, powers, and/or obligations as may from time to time be established by the Manager (subject to the
provisions of this Agreement), including rights, powers, and/or obligations different from, senior to or
more favorable than existing classes, groups, and series of units and other equity interests in the
Company), (ii) obligations, evidences of indebtedness, or other securities or interests convertible or
exchangeable into units or other equity interests in the Company, and (iii) warrants, options, or other
rights to purchase or otherwise acquire units or other equity interests in the Company.

] “Fiscal Year” means the calendar year, unless the Company is required or elects
to have a taxable year other than the calendar year, in which case Fiscal Year shall be the period that
conforms to its taxable year.

(m) “Governmental Authority” means any federal, state, local, or foreign
government or political subdivision thereof, or any agency or instrumentality of such government or
political subdivision, or any self-regulated organization or other non-governmental regulatory authority or
quasi-governmental authority (to the extent that the rules, regulations, or orders of such organization or
authority have the force of law), or any arbitrator, court, or tribunal of competent jurisdiction.

() “Interest Holder” means any Person who is either a Member, Assignee,
Substitute Member, or other Economic Interest Holder.

(0) “Majority” means more than fifty percent (50%).

(p) “Manager” has the meaning set forth in Section 3.01 hereof. Each Manager shall
constitute a “manager” (as that term is defined in the Act) of the Company.

() “Marital Relationship” means a civil union, registered domestic partnership,
marriage, or any other similar relationship that is legally recognized in any jurisdiction.

(r) “Member” means any existing Member, as set forth on the Members Schedule
and any Substitute Member or Additional Member.
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(ii) Any expenditures of the Company described in Code §705(a)(2)(B) or
treated as §705(a)(2)(B) expenditures pursuant to Treasury Regulations Section §1.704-1(b)(2)(iv)(i), and
not otherwise taken into account in computing Net Profits or Net Losses pursuant to this definition, shall
be subtracted from such taxable income or loss; and

(iii) Gain or loss resulting from any disposition of Company Property with
respect to which gain or loss is recognized for federal income tax purposes shall be computed by
reference to the value of the property disposed of, notwithstanding that the adjusted tax basis of such
property differs from its value.

(v) “Person” means an individual, corporation, partnership, joint venture, limited
liability company, Governmental Authority, unincorporated organization, trust, association, or other
entity.

v) “Property” means any property, real or personal, tangible or intangible,
including money and any legal or equitable interest in such property but excluding services and promises
to perform services in the future.

(w) “Pro Rata Share” means the amount equal to (i) the number of Units of the
Member as of the date of exercise of a First Refusal Right, divided by (ii) the aggregate number of Units
held by all Members who elect to purchase the Target Membership Interest; multiplied by (iii) the number
of Units to be transferred under the exercised First Refusal Right.

(x) “Regulations” means, except where the context indicates otherwise, the
permanent, temporary, or proposed regulations of the Department of the Treasury under the Code as such
regulations may be lawfully changed from time to time.

) “Sale Event” means (i) the acquisition of the Company by another entity by
means of any transaction or series of related transactions to which the Company is party (including,
without limitation, any stock acquisition, reorganization, merger, or consolidation but excluding any sale
of Units for capital raising purposes) other than a transaction or series of related transactions in which the
holders of the Units of the Company outstanding immediately prior to such transaction or series of related
transactions retain, immediately after such transaction or series of related transactions, as a result of Units
in the Company held by such holders prior to such transaction or series of related transactions, at least a
Majority of the total voting power and economic interests represented by the outstanding capital stock,
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(bb)  “Unit” has the meaning set forth in Section 2.02(e) above.

ARTICLE XI
Miscellaneous

Section XI.1  Governing Law. All issues and questions concerning the
application, construction, validity, interpretation, and enforcement of this Agreement shall
be governed by and construed in accordance with the internal laws of the Commonwealth
of Kentucky, without giving effect to any choice or conflict of law provision or rule
(whether of the Commonwealth of Kentucky or any other jurisdiction) that would cause
the application of laws of any jurisdiction other than the Commonwealth of Kentucky.

Section XI.2 Submission to Jurisdiction. The parties hereby agree that any
suit, action, or proceeding based on any matter arising out of or in connection with this
Agreement or the transactions contemplated hereby, shall be brought in the state and
federal courts, in each case located in Jefferson County, Kentucky. Each of the parties
hereby irrevocably consents to the jurisdiction of such courts (and of the appropriate
appellate courts therefrom) in any such suit, action, or proceeding.

Section XI.3  Waiver. No waiver by any party of any of the provisions hereof
shall be effective unless explicitly set forth in writing and signed by the party so waiving.
No failure to exercise, or delay in exercising, any right, remedy, power, or privilege
arising from this Agreement shall operate or be construed as a waiver thereof, nor shall
any single or partial exercise of any right, remedy, power, or privilege hereunder preclude
any other or further exercise thereof or the exercise of any other right, remedy, power, or
privilege.

Section XI.4 Notices. All notices, requests, consents, claims, demands, waivers, and other
communications hereunder shall be in writing and shall be deemed to have been given: (a) when delivered
by handl(with written confirmation of receipt), (b) when received by the addressee if sent by a nationally
recognized overnight courierl(receipt requested), (c) on the date sent by facsimile or email of a PDF
document (with confirmation of transmission) if sent during normal business hours of the recipient, and on
the next business day if sent after normal business hours of the recipient, or (d) on the third day after the
date mailed, by certified or registered mail, return receipt requested, postage prepaid. Such communications
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must be sent to the respe 3s at the following addresses (or at s address for a party as shall
be specified in a notice g 'ordance with this Section 11.04):

Shippingport Brew LC
1221 West Main S
Louisville, Kentuc

If to the Company:

E-mail: amelia@sl ‘tbrewing.com
Attention: Amelia

If to the Manager: To the correspond: s set forth on Exhibit A
If to a Member, t mber’s respective mailing address, 1 mmber or email address,
as applicable, as set forth 'mbers Schedule.

o - ™At Y. L. . £ ___ I S

ueldullt vy dlly pdItly, Ule ouler pdrues slidil g elilued W equliitdole reiier, 1nciuaing
remedies in the nature of injunction and specific performance, awarded by a court of
competent jurisdiction (without being required to post a bond or other security or to
establish any actual damages). In this regard, the parties acknowledge and agree that they
will be irreparably damaged in the event this Agreement is not specifically enforced, since
(among other things) the Units are not readily marketable. All remedies hereunder are
cumulative and not exclusive, may be exercised concurrently, and nothing herein shall be
deemed to prohibit or limit any party from pursuing any other remedy or relief available at
law or in equity for any actual or prospective breach or default, including recovery of
damages. In addition, the parties hereby waive and renounce any defense to such equitable
relief that an adequate remedy at law may exist.

Section XI.6 Severability. If any term or provision of this Agreement is held
to be invalid, illegal, or unenforceable under Applicable Law in any jurisdiction, such
invalidity, illegality, or unenforceability shall not affect any other term or provision of this
Agreement or invalidate or render unenforceable such term or provision in any other
jurisdiction.

Section X1.7 Successors and Assigns. Subject to the restrictions on transfers
set forth herein, this Agreement shall be binding upon and shall inure to the benefit of the
parties hereto and their respective heirs, executors, administrators, successors, and
permitted assigns. This Agreement may not be assigned by any Member except as
permitted by this Agreement and any assignment in violation of this Agreement shall be
null and void.

Section XI.8  Amendment. Except as otherwise provided by this Agreement,
no provision of this Agreement may be amended or modified except by an instrument in
writing executed by the Manager, or the percentage of Units as may be required by
Section 3.07 hereof. Any such written amendment or modification will be binding upon
the Company and each Member. Notwithstanding the foregoing, amendments to the
Members Schedule may be amended by the Manager or its designee, without the consent
of the other Members, following any new issuance, redemption, repurchase, or transfer of
Units in accordance with this Agreement.

Section XI.9  Accounting Methods. The Company books and records shall be
prepared and maintained in accordance with such method of accounting as determined to
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be appro

he Manager, consistently applied,

t the Members’ Capital

Accounts aintained as provided in this Agreel

S 10 Confidentiality. Each Membe 1ager acknowledges that
during th 1is Agreement, it will have access tc ne acquainted with trade
secrets, p information, and confidential infor onging to the Company
and its A it are not generally known to the p iding, but not limited to,
informati ning business plans, financial stat tellectual property, and
other infc rovided pursuant to this Agreement { practices and methods,
expansiol trategic plans, marketing plans, c :ustomer lists, or other
business » that the Company treats as confi any format whatsoever
(collectiv fidential Information™”). In addi Member and Manager
acknowle i) the Company has invested, and c invest, substantial time,
expense, ilized knowledge in developing its tial Information, (ii) the
Confiden ation provides the Company with a re advantage over others

Information were disclosed to competitors or made avallable to the public. Without
limiting the applicability of any other agreement to which any Member or Manager is
subject, no Member or Manager shall, directly or indirectly, disclose or use (other than
solely for the purposes of such Member monitoring and analyzing its investment in the
Company) at any time including, without limitation, use for personal, commercial, or
proprietary advantage or profit, either during its association with the Company or
thereafter, any Confidential Information of which such Member or Manager is or becomes
aware. Each Member and Manager in possession of Confidential Information shall take all
appropriate steps to safeguard such information and to protect it against disclosure,
misuse, espionage, loss, and theft.

(a) Nothing contained in Section 11.10 shall prevent any Member or Manager from
disclosing Confidential Information (i) to the extent compelled by legal or regulatory process or required
or requested pursuant to subpoena, interrogatories, or other discovery requests, (ii) to the extent necessary
in connection with the exercise of any remedy hereunder, (iii) to any other Member, Manager, or the
Company, (iv) to such Member’s or Manager’s representatives who, in the reasonable judgment of such
Member or Manager, need to know such Confidential Information and agree to be bound by the
provisions of this Section 11.10 as if a Member or Manager, or (v) to any potential transferee in
connection with a proposed transfer of Units from such Member, if such potential transferee agrees in
writing to be bound by the provisions of this Section 11.10 (or a substantially similar confidentiality
agreement) as if a Member or Manager before receiving such Confidential Information; provided that, in
the case of any such disclosure, such Member or Manager shall notify the Company and other Members
of the proposed disclosure as far in advance of such disclosure as practicable (but in no event make any
such disclosure before notifying the Company and other Members) and use reasonable efforts to ensure
that any Confidential Information so disclosed is accorded confidential treatment satisfactory to the
Company, when and if available.

(b) The restrictions of Section 11.10 (i) shall not apply to Confidential Information
that (x) is or becomes generally available to the public other than as a result of a disclosure by a Member
or Manager in violation of this Agreement, (y) is or has been independently developed or conceived by
such Member or Manager without use of Confidential Information, or (z) becomes available to such
Member or Manager on a non-confidential basis from a source other than the Company, or the other
Members or Manager; provided, that such source is not known by the receiving Member or Manager to
be bound by a confidentiality agreement regarding the Company. The obligations of each Member and
Manager under this Section 11.10 shall survive (i) the termination, dissolution, liquidation, and winding
up of the Company, (ii) the dissociation of such Member, or removal of such Manager.
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< Headings. The headings in it are inserted for

convenie only and are in no way intenc interpret, define, or
limit the ‘intent of this Agreement or ar his Agreement.

S Counterparts. This Agreemen ted in counterparts,
each of w ‘emed an original, but all of wl all be deemed to be
one and nent. A signed copy of this . rered by facsimile,
email, or Electronic Transmission shall 1ave the same legal
effect as | riginal signed copy of this Agr

S Entire Agreement. This Agree with the Articles of
Organiza lated Exhibits and Schedule: 1e sole and entire
agreemer to this Agreement with respe >t matter contained
herein a 1 supersedes all prior and us understandings,
agreemer Jresentations, and warranties and oral, whether

1 1. .

Section XI.14 No Third-Party Beneficiaries. Except as provided in Article VII,
which shall be for the benefit of and enforceable by Covered Persons as described therein,
this Agreement is for the sole benefit of the parties hereto (and their respective heirs,
executors, administrators, legal representatives, successors, and permitted assigns) and
nothing herein, express or implied, is intended to or shall confer upon any other Person,
including any creditor of the Company, any legal or equitable right, benefit, or remedy of
any nature whatsoever under or by reason of this Agreement.

Section XI.15 Cooperative Representation. By executing this Agreement, each
Member hereby represents and warrants that such Member shall promptly provide all
information, execute all documents, and do all other things reasonably requested (without,
however, assuming or undertaking any monetary liability) by the Manager in connection
with the Company’s application for, or obtaining or maintenance of, any liquor, beverage,
or other license or permit sought by the Company. Where any refusal to comply with the
foregoing representation lasts for twenty (20) calendar days after receipt of a written
request by the Manager. The Manager may, in its sole discretion, elect to treat the
breaching Member as a Departing Member and may elect to repurchase such breaching
Member’s Units in accordance with Section 6.03 above. Any failure by the Company or
the Manager to request any information, documents, certificates, or any other things from
any Member at any time or from time to time shall not constitute a waiver of the right to
do so at any other time.

Section XI.16 No Exclusive Duty. Unless otherwise restricted pursuant to an
agreement between a Member and the Company, any Member may have other business
interests and may engage in or invest in other activities in addition to those relating to the
Company; provided, however, that the Members hereby agree not to invest in any business
or Person, if such investment would cause a violation under the federal and state laws
commonly known as “tied house” laws, which prohibit having ownership and/or financial
interest at multiple tiers of the alcoholic beverage industry. No Member, acting in the
capacity of a Member, shall be obligated to offer to the Company or to the other Members
any opportunity to participate in any other business venture, unless such opportunity is
presented to such Member in the Member’s capacity as a Member of the Company.
Neither the Company nor the other Members shall have any right to any income or profit
derived from any such other business venture of a Member. For the avoidance of doubt,
the foregoing shall not relieve any of the Members from liability associated with the
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unauthori sure of the Company’s confidentia on obtained pursuant to
this Agre

< 17 Disclosure and Waiver of ( [n connection with the
preparati Agreement, the Members acknowle ree that: (i) the attorney
that prep: greement (“Attorney”) acted as leg to the Company; (ii) the
Members advised by the Attorney that the ins 1e Members are opposed
to each « are opposed to the interests of th y; and (iii) each of the
Members n advised by the Attorney to eparate legal counsel.
Notwiths e foregoing, the Members (x) des torney to represent the
Company owledge that they have been advit in separate counsel and
have war ght to do so; and (z) jointly and sev ver waive any claim that
the Attor sentation of the Company constitute t of interest whatsoever.

ARTICLE XII

Section 12.01 [nvestment Representations and Warranties/Indemnification. Each Interest
Holder hereby represents, warrants, and covenants to the Company as follows:

(a) The Interest Holder is acquiring Units solely for such Interest Holder’s own
account, for investment purposes, and not with a view to resale or distribution;

(b) The Interest Holder recognizes that investments of the type contemplated by the
Company involve certain risks, and the Interest Holder has taken full cognizance of and understands such;

(© The Interest Holder has been provided with all information and documents
relating to the Company and its proposed business and operations as necessary for Interest Holder to
make an informed investment decision; the Interest Holder has been afforded an opportunity to request
any and all relevant information concerning such matters, and has been provided with all information the
Interest Holder has requested and with copies of all documents that have been requested; and the Interest
Holder has read, thoroughly reviewed, and understands all such documents and information;

(d) In connection with the purchase of Membership Interest/Units:

(i) the Interest Holder has been fully informed of the circumstances under which
the Interest Holder is required to take and hold a Units pursuant to the requirements of the Securities Act
and other applicable securities laws, including state and Blue Sky laws;

(ii) the Interest Holder has been informed by the Company that a Unit is not
registered under the Securities Acts and may not be transferred, assigned, or otherwise disposed of unless
subsequently registered under the Securities Acts or an exemption from such registration is available;

(iii) the Interest Holder understands that the Company is under no obligation to
register the Interest Holder’s Units under the Securities Act or state securities laws or to comply with any
applicable exemption or exemptions to the Securities Act or state securities laws with respect to such
Interest Holder’s Units; and

(iv) the Interest Holder has been informed and acknowledges the stop transfer

instructions will be noted on the records of the Company and any certificate or other document
evidencing ownership of the Units will bear a legend restricting the transfer thereof.
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‘I'he Interest Holder has such knowledge and experience 1n financial and business

matters, particularly as contemplated to be undertaken by the Company, so as to be capable of evaluating
the merits and risks of the acquisition of Units. In addition, the Interest Holder can afford the loss of the
Interest Holder’s entire investment in the Company.

(h) All transactions contemplated by this Agreement to be performed by each
Interest Holder, if an entity, have been duly authorized by all necessary action of its partners, trustees,
board of managers, or other governing body and by the owners of all the equity interests in such Interest
Holder; the consummation of this Agreement will not result in a breach or violation of, or default under,
the partnership agreement, trust agreement, articles of organization, operating agreement, or other
governing document of such Interest Holder or any agreement by which the Interest Holder is bound or
any statute, regulation, order, or other law to which the Interest Holder is subject; and this Agreement is a
binding and enforceable agreement on the part of the Interest Holder.

Section 12.02 [ndemnification. Each Interest Holder shall and does hereby agree to indemnify
and save harmless the Company and each other Interest Holder from any damages, claims, expenses,
losses, or actions resulting from a breach by such Interest Holder of any of the warranties and
representations contained in this Article XII or the untruth of any of the warranties and representations
contained in this Article XII.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK - SIGNATURE PAGE FOLLOWS]
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IN WITNESS " F, the parties hereto have caused tl ent to be executed as of
the effective date first w: 3,

The Company:
Shippingport Brewing C

By: J‘f Py y
Name: Amelia M. Pillov
Title: Manager

. At b Aillon

Amelia M. Pillow
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