BUFFALQ BRAID BAR LL
OPERATING AGREEMENT

This Operatis “Agreement”) is mad
2019

RECITALS:

‘WIIERLAS, the undes

and operate a limited L
in accordance with the K

L forth in this Ag

rdance with the folle

¢ unders ¥ a limited Liabilin
compuny pursuant 1o the Law and the provisions of this Agreement, and has caused the Artieles

of Orgamization to be prepared, exceuted, and filed with the New York State Department of S
10, 2019,

Name of the Company. The name of the Company shall be Buffalo Braid
¢ do business under that name and under any other name or names
Il the Company docs business under a name other than that set forth
ganization, then the Company shall file a cortificate with the Department of
eneral Bu: 3

: purmose of engaging in
and all other activities as may
s the Company us contemplated
ited liability company may be

sary,
by this Agreement sand transact any other busine:
onduct under law.

Term, The term of the Company shall b
ganization with the Department and shall con
pursuant o this Agreement.

i upon the filing of the Articles
e until its ex terminated

I ncss, The principal office of the Company shall be foc:
3 Fairchild Place, Upper, Buffalo. New York 14216, or at such other place as shall be agreed
upen from fime to time by a Majority in Infercst of the Members

Members® Capital: Capital Accounts.

BUFFALO BRAID BAR LLC
OPERATING AGREEMENT

Operatin; ment (the ©°) is made as
2019,

RECITAL

WHERFAS, the undersigned desites to organize and operate a limited lability company
in accordance with the terms and subject to the conditions set forth in this A preement,

NOW, THEREFORE, the Company shall be operated in accordanee with the followi
Defined Terms.

greement; and,
respectively ascribed to them.

company pursuan to the Law and the provisios
i zation 1o be preparcd. exceuted, and filed wi
on May 10,2019

Nume of the Compuny. “The nume of the Company shall be Buffulo Br
Bar LLC. The Compan y do busincss under that name and under any otho
ch the 1

name or names
npany does business under a name other than that set forth
in its Articles of Organization, then the Company shall file s certificate with the Department of
State as required by General Rusiness Law See )

Purpose. The Company has been formed fof the purpose of ¢

amy Il business under Law, T) y e in any and all other aetivities s

e necessary, incidental, iness of the Company as contempla
his Agreement and tran 55 for which s limited liak

Term. The term of the
ion with the Department of St

b Business. “The principal office of the Company shall be
33 Fairchild Place, U r, Buffalo, New York 14216, or at h other place
upon from lime 1o Gme by a Majority in Interest of the Mombers

mbers 1 Accounts

BUFFALQO BRAID BAR LLC
OPERATING AGREEMENT

This Operating Agreement (1 reement™) is made s of this

RECITAl

WHEREAS, the undersigned desircs lo organize and operate a limited liability company
in necordanee with the terms and sul oms set forth in this Agreer

NOW, THEREFORE, the Company shall be operated in accordance with the following

Defined Terms.

Al cupitalized terms in this Agrcement shall have the meuning specific
ion 11 of this Agreement. Other terms are defined in the text of this A s

d,
ibed to them.

Formation and Name: Purpose: Term,

Quganization. The undersigned heret imited lisbility
company pursuant to the Law and the provisions of this A greement, and has caused the Articl

of Organization fo be prep iled with the New York State Department of
on May 10,2019,

Name of the Company. The name of the Compa
Bar LLC. The Company ma s under that name and und

nization, then the Company shall file a certificate with the Department of
enceal Business Law Section 131

Comy has been formed fo

uny lawful bus - “The Company may engage in any and all other

be ne:
by thi
authorico

of Organization with the Department of State and shall continue wntil ts existenee is terminated
pursuant to this A greement
 of Business. The principal office of the hall be located at
Bullalo, New York 14216, or at such oth shall b ugroed
the Members




Initial Capital Contributions. Upon exceution of'th
Mcmbers shall contribute to the Company the property st forth m “Schedule A™ attached hereto
(“the Initial Capital Contriburions”)

Limit on thd | of Capital; No Interest on Capital. No Momber shall
< entitled to withdraw any part of his Capital Contribution, or to receive any distributions from
¢ pLas provided in Seetion 4.2 of this Agreement.

Profits, Losses and Cash Flow Distributions.

Profits and Lowses, “he Mermbers shll shrc the Net Profis,the Net
arising from the operation of nd the Companys
ardance with their re e
hull mean the net pmr

istributions of cash flow from operation
hall be determined by the Mana

Management

Mutiape

fosigns or ¢  of the Company may be removed or replaced at any time witk
or without causc \u a vote or written consent of a |\L1mﬂh in Interest of the Members. Any

s or

v The Company is not fequired 1o hold annual
mectings, Meetings of the Members shall be held at any fime when called pumsuant to the terms
of this Agreement.

, shall require the vt
_mUlhn-lullhl(nm y who urc entitled 0 vote thercon.

and Plac cetings. M f the Members may by
2 in uggregute more than 49% of the Profit Sharing
bhers may be held at imy ithin or
calling

Iniial Capital Contributions. Uj on of reement, the
Members shall contribute Lo the Company the property sct forth in “Schedule A” attached hercto
i Contributions

al. No Member shall
any distributions from

bers shall share the Net Profirs. the Net

Losses, and any lax credits arising from the operation UJ uu Company and the Company s

busin their respeetive Profit S| tages. The terms “Net Profits

and * es” shall mean the net profi d y depreciation
ductions) of the Company as determined for federal income tax purposcs

ributious of Cash Flow fiom Operations. Th timing and amount of
the distributions of cush flow from operations of the ar o the
Company shall be determined by

m o-da
operutions and business n rest exelusively Manuge ull be

one (1) ¥ Initially, t < until
tesigus or is removed. A Manager ofthe Company may be removed or teplaced at any time with
or withoul cause by a vole or written cc nl of a Majority in Interest of the Members. Any
all be clected by Members havin, ri rest, [F there is more than one
decisions and actiol gers shall be hv action, vote or consent of a
majority of the Mar ed thy anug, y delegate suthurity (o such officers or

anual Meetines. The Company s ot required to hold annual
2 hall be held at uny time when led puesuant (o the erms.
of this Agroc

of the Company to be P quire the votc and pproval of the
Members o ority in Interest of the Company who are entitled to vote thereon.

Percentages of - Meetings of' s nay be held atany place within or
without the € New York as determined by the Persons calling such meeting
Memmbers may partic a meeting by m rence tele similar

Initial Capital Contributio Upon u:mlmn of this Agreement, the
fembers shall contribute to the Company the property hedule A” attached hereto
(the Initial Capital Contribution

No Member shall
b it o witheraor any part of is Capital Contribution, scelve any disteibutions from
the Company, exeept as provid nd,

Company shall be determined by the Manzy

Management,
o ontrol of the da
mpany sha lus "ely"."lrhll.\\ Manager. Tl
the Manager dn all be Lumu!\ Bowman, and he shall s

Yoting Rights and Mectings
No Annual Meetings, The Company is not required to hold anmual
shall be held at any time when called pursuant to the terms

xeept as provided for in th eement, all actions or decisions
of the Company 0 be determined at a meeting, shall require the vote and approval of the
Members holding the Majority in Tnterest of the Compar nitled ta vote thercon
Calling and Place of Meclin,
be held at any place v
c. Now York as delermined by the Persons calling suh mestin
ephone o similar




communication cquipment by means of which all persons participating in the mecting can hes
cach other. Such participation shall constitute prosence in person af the mecting,

Notice and Adjournment. Notiee and adjournments of meetings shall be
dc in aceordance with Scetion 405 of the Law
rer of Notice and

Consent 10 a meetin

der Section 404 of

the Law

<. Every Member enitled
cxpress consent or di wther person or pe
him by proxy. Fvery proxy must be cxceuted in writing by the Mcmber ar by his
attormey-in-fact. No pro; du bevalid afier the expiration of cleven (11) months
p sion. Liver
at the pleasure of the person exceuting it or of his per

Members without a meefing shall be governed by Section 407 of the Lar

'mv' g Agreements. An agreement between two or more Membe
writing and signed by the parties thereto, may provide that in exerci
Membership Inierest held by him shall be votcd s therein provided, or as they may

determined in accordanee with a procedure agreed upon by im.

Prohibition Against Encumbrance.
A Member may not pl < a lien 1o be placed against, or encui

Membership Interest in

Transfer of Vigmbership Interests

A Member may ng or otherw of his Membership
nee with Article V1 of the |

t, exeept as provided for in

ion. The Company s solved by the a a
Mujority in Interest of e Mombers t o s e wvensthere s onls one omber of he
Commpany, u)mnﬂu.\h.‘ﬂ!.hm\rum\.).\hm]umm. spulsion, incapacity, or withdrawal of such
femby Menber 11l automatically be admitted as a Menber,

Winding Up Affairs and Distribution of Asscts. Upon dissolution of the.
Company, the all proceed to wind up the affairs of the Company, liquidate th

inthe meering can heas

hall be

Waiver of Natice and Consent 1o o Mecting, Waiver of Notiec and
Consent fo a mesting shall be made in accordance with Section 406 of the Law.

Quorum. A quorum of Members shall be determined und
the Law.

Fwvery Member entitled to vote at a mecting of Ml

expre: at or dissent without a mesting may authorize another person or p
him by proxy. Livery proxy must be exce ritng by the Member or by
tomey-in-fact. No proxy shall he valid after the n (1) months from the date
9F it execytion umless i shall have specified fherein s duration. Every proxy shall b revocable
{ the pleasure of the person cxecuting it or of his personal representatives or ussigns, except in

tho! s where an irre

1 by the

eement between Lwo of more Members, if in
w provide that in cxercising any voting rights, the
Membership Interest held by him shall be voted as therein provided. or
determined in accordanee with a procedure areed upun by him

tion Against Encumbranc
a lien to be pl

Meniber

n, or otherwise disy f his Membership

Interest, Vlofthe Law

Thuummn\ shall be dissolved by th
In the event there is only one M
upon the death, bankrup \n  dissolion, cxpulsion, incapacis o withdrawal of such
ch Member™s su or shall autc tically be admitted Member.

Winding Up A Nairs and Distribution of Assets. Upon dissolution of the

the Manager shall proceed to wind up the affairs of the Company, liquidate the

commumication cquipment by means of which all persons participating in the 1w
cach other. Such participation shall constitute presence in person at the meeting

and Adjoumment. Notice and adjournments of mectings s

made in ac: Section 405 of the Lay

Waiver of Notice and Consent to a Meeting.
ent to a mecting shall be made in accordance with Scetion 406 of the Law

cting can hear

all be

Waiver of Notice and

1. A quorum of Members shall be determined under Section 404 of

attorney-in-uct. Na proxy shall
of its exceution unless it shall hay od therein its duration. Fvery proxy

at the pleasure of the person executing it or of his personal representatives or
those cases where un irrevocable proxy is permitie

mbers or 0
rsons to act for

ction by Members Witho e action to be taken b}

Members without s mecting shall be governed by Sc 7 of the Law.

‘more Members, if in
hi.

i S
» ihc parice therctn, sy v : any voting

mbership Interest held by him shall d a thercin provided. or ax 1h
mined in accordance with a procedure agreed upon by him.

Ps on Ay

A Member may not pledge, cause u len 10 be st or
cmbership Interest in

Dissolution and ation.

)i, ion. ‘The
Magjor ;MuHh’hh.mh; to doso !nm

encumber his




called for under this
d,

personally delive

smpuny. “The pry
ofthe Law

icos. Fxeept as otherwise provided for in this Agreem
eement shall be in 1l be deemed adequan

or mailed or given by other means of written communication. o the party

or parties for whom such notices are intended at their respect shown in the reco
althe Company of given by the party o the Company for the purpose of notice. The noli
be deemed to have heen given at the time when delivered personally or deposited in the m

mmunication,

The Scetion Headings in this Agrecment are

for convenience and identificatios and are in no way intended to define or limit the sco

extent or intent of this

separable and if for any re;
and contrary to uny exi

affeet those

Agrecment or any of the provisions hercof:

m. Whenever the singular number is used , the same
and the neuter, i and feminin hall inchude each other:
Agr
s herein are determined to be invalid

shall not impair the operation of or

¢ ¢
ceordance with the laws of the State of New York,

Lntire Agreement: Amendments . This

Agreement, Any prior

operation of the C
eflect. This
agreement in w

trans ferability
‘benefit of, the hei
respective partics b

enefit of or enf

Glossary.

“Agreement” means this Ope

reement shall
personally delivered, or mailed or g witten communication, to the party
ive address as shown in the records
1 for the purp otice. The notice shall
e deemed o have been given at the time when delivered personally o deposited in the mail or
communication.

ment are inserted
ay intended to define or fimit the scope,
hereof.

Consiruction. Whenever the singular number is used hercin,
shall inclu ural; and the neuter, masculine and femin all include

ision of this Agrecment shall be considercd

separahlc and if for any reason any provision or provisions her ctermined o be imvalid

and contrary to any existing or future law, such invalidity air the operation of or
sreement which are valid.

shall be construed and enforced in

Agreement. Any prior
operation of the
This A

pects to the limitations on
cin, this Ag hall b binding upon, and shall inure to the
rators, personal representatives, sucecssors and

cditors, None of the provisions of this Agreement shall be for the
enforceable by any of the creditors of the Company or the Membe:

remaining property and assets of the Compamy, and terminate the Company. The proceeds of
ch liquidation shall be distributed in acoordance with Section 704 of the Law.

Miscellaneous Provisions

Notices. Except as otherwise provided for in this Agreement, a
called for under this Agrecment shall be in weiting and shall be deemed adequatcly gi
persomally delivered, or mailed or given by other means of writien communication, fo the party
o whon such notices are intended at their res dress us shown in the fecor
mpany or given by th ¢ Comp. of mori
be deemed to have been given at the time when delivered personally or deposited in the mail o
sent by other means of writen communcation

Scetion Headings. The Scetion Headings in this Agreement d
for convenienec and identification only and wre in no way intended to define or limit the scope,
cxtent or intent of this Agrecment or amy of the provisions hercof:

Constouction. ingular number is used herein, the same
shall include the plural; and the neu hall include cach other:

sepurable and i for any rcason any provis sions herein arc determined to be nvalid
and confrary to xisting or fufure law, such invalidity shall not impair the operation of or

affect tho: hich are valid.

cment shall be construcd and enforced in
accordance with the laws of the State of New York.

Entire Agrecment; Amendments, Thi tutes the entire
eement. Any prior agreements among the parties o \nization o
opetation of the Company, whether written of otal, are merged herein and shall be of no foree o
4, modificd or discharged orally but only

Subjeet in all respeets to the limitations en
il be binding upon, and shall inure to the
. and assigns of the

Creditor [this Agreement shall be for the
it of or enforccable by ¢ or the Members.




“Cupital Contribution” means the total amount of ¢ fair market “Capital Coniribution” means the tofal amount of ¢ = “Capital Contribution” mans the otal amount of cash and the fair market
valuc f any other asscts confributed to the Company by a Member, net of liabilitics assumed or value of any other assets contributed to the Company by a Member, net of liabilitics assumed or value of any other assets contributed to the Company by a Member, net of liabilities assumed or
i are subject. i the asscts are subjeet. 1o which the usse bicct

“Company” means the limited liability company formed in accordance “Company” means the lmited lisbility company formed in accordance ‘Company” means the limited liabili
with Lhis Agrecment.

the New York Limited Liability Company Law. as amended " means the New York Limited Liability Company Law, as amended means the New York Limited 1iability Company 1 aw, as amended.
from time to time. Tromm tine L time.

“Mjority in Interest” shall mean the Members who own a major ; aj S “Maiority in Intcrest” shall mean the Members whe own a majority of the
Profit Sharing Percer in the Company. Profit S

“Manager” or “Managers” shall mean the Person or Persons d a “Mimay “M cdas
such pursuant fo Seetion 5.1 of this Agreement wch

“Member® means cuch Person signing this Agreement s a Member and Y s cach Person sigming this Agreement as a Member and
Person who subscquently is admitted as a Member of the Compuny 4 any Per: bsequently is admitted a C

the C
“Membership ‘et means all of the rights of s Member in all of a Member in
the Compiny set forth in this Agrecment

“Net Profit” and “Net Loss™ shall have the meaning ascribed to them in
ment,

hari means the Profir Sharing Percent:
Member i as st forth on “Schedule A™

son” means and includ: ZPerson” means and ineludes an individs
aciution, limited liubility company, trust, estate, ation, limited liability company, trust, estate, or other entity

IN WITNESS WIIEREOF, the undersigned has executed thi X IN WITNESS WHEREOF, the unde 2 grecme IN WITNLSS WHURLOL, the und
first above written first above written. first above writts

Lmmily Bow]




“SCHEDUI




