MEMBERSHIP UNIT SUBSCRIPTION AGREEMENT

THIS MEMBERSHIP UNIT SUBSCRIPTION AGREEMENT (this “Agreement”) is made by and among Hana
Makgeolli LLC, a New York limited liability company (the “Company”) and the investors who have
executed the signature page hereto and whose subscription has been accepted by the Company (each
individually a “Subscriber,” and collectively the “Subscribers”).

The parties hereby agree as follows:

1.

Definitions. Capitalized terms not otherwise defined in this Agreement shall have the meanings
ascribed to them below. Unless otherwise specified or agreed to by all the parties in writing, the
singular includes the plural and the plural the singular; references to statutes are to be construed as
including all statutory provisions consolidating, amending or replacing the statute referred to; and
references to sections or exhibits are to those of this Agreement.

(@) “Articles” means the Articles of Organization of the Company and any and all amendments
thereto and restatements thereof filed on behalf of the Company with the office of the Secretary of
State of the State of New York.

(b) “Board” shall mean the Board of Directors of the Company.

(c) “Investment Amount” shall mean the aggregate investment amount of each Subscriber as set
forth on such Subscriber’s signature page.

(d) “Material Adverse Effect” shall mean a material adverse effect on the business, assets (including
intangible assets), liabilities, financial condition, property, or results of operations of the Company.

(e) “Membership Unit” shall mean units of membership interests in the Company as more fully
described in the Operating Agreement.

(f) “Operating Agreement” shall mean the Amended and Restated Operating Agreement of the
Company, the form of which is attached hereto as Exhibit A.

(g) “Person” shall mean any individual, corporation, partnership, trust, limited liability company,
association, joint venture, joint stock company, unincorporated organization or other entity.

(h) “Purchased Units” shall mean, with respect to a Subscriber, the Membership Units purchased by
such Subscriber pursuant to this Agreement.

(i) “Securities Act” shall mean the Securities Act of 1933, as amended.

(j) “Transaction Documents” shall mean this Agreement and the Operating Agreement.

Sale and Issuance of Membership Units. Subject to the terms and conditions of this Agreement,
each Subscriber agrees to purchase at the Closing and the Company agrees to sell and issue to each
Subscriber at the Closing the Membership Units for the Investment Amount set forth on such
Subscriber’s executed signature page to this Agreement. The Membership Units are priced at $100
per unit except for those sold to Subscribers purchasing the first $60,100 of Purchased Units which
shall be priced at $85 per unit.




Closing.

1. Initial Closing. The initial closing (the “Initial Closing”) of the purchase of the Membership Units
shall take place at such time and place as the Company and the Subscriber(s) agree upon in writing.
At the Initial Closing, each Subscriber shall deliver the purchase price for the Membership Units
being purchased along with an executed copy of the Operating Agreement. If there is more than one
closing, the term “Closing” shall apply to each closing unless otherwise specified.

2. Subsequent Closing. After the Initial Closing, the Company may sell additional Membership
Units to the Subscribers (or to any additional subscriber acceptable to the Company) in one or more
subsequent Closings (each a “Subsequent Closing”) so long as the total amount of Membership Units
sold does not exceed $200,010. A Subsequent Closing may take place at any time and at any place
as the Company and the subscribers participating in such Subsequent Closing agree upon orally orin
writing. At a Subsequent Closing, each subscriber participating in such Subsequent Closing shall
deliver the purchase price for the Membership Unit purchased by such subscriber in such
Subsequent Closing by wire transfer of immediately available funds in accordance with the
instructions of the Company along with an executed copy of the Operating Agreement.

Representations and Warranties of the Company. In connection with the transactions provided for
herein, the Company hereby represents and warrants to the Subscribers as of each Closing as
follows:

1. Corporate Organization. The Company is a limited liability company duly organized, validly
existing, and in good standing under the laws of the State of New York and has all the requisite
corporate power and authority to carry on its business as now conducted and as presently proposed
to be conducted. The Company is duly qualified to transact business and is in good standing in each
jurisdiction in which the failure to so qualify would have a Material Adverse Effect.

2. Authorization. All corporate action required to be taken by the Board and the members of the
Company in order to authorize the Company to enter into the Transaction Documents and to issue
the Membership Units at the Closing has been taken or will be taken prior to the Closing. All action
on the part of the officers of the Company necessary for the execution and delivery of the
Transaction Documents, the performance of all obligations of the Company under the Transaction
Documents to be performed as of the Closing, and the issuance of the Membership Units has been
taken or will be taken prior to the Closing. The Transaction Documents, when executed and
delivered by the Company, shall constitute valid and legally binding obligations of the Company,
enforceable against the Company in accordance with their respective terms except (i) as limited by
applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, or other laws
of general application relating to or affecting the enforcement of creditors’ rights generally, or (ii) as
limited by laws relating to the availability of specific performance, injunctive relief, or other
equitable remedies.

3. Valid Issuance of Membership Units. The Membership Units to be issued and sold at each
Closing will be duly and validly issued, and, based in part upon the representations and warranties of
the Subscribers in this Agreement, will be issued in compliance with all applicable federal and state
securities laws.

4. Offering. Assuming the accuracy of the representations and warranties of the Subscribers
contained in Section 5 hereof, the offer, issue, and sale of the Membership Units are and will be
exempt from the registration and prospectus delivery requirements of the Securities Act and are



exempt from registration and qualification under the registration, permit, or qualification
requirements of all applicable state securities laws.

5. Compliance with Other Instruments. The Company is not, and the execution, delivery and
performance of the Transaction Documents and the consummation of the transactions
contemplated by the Transaction Documents will not result, in a material violation or default (i) of
any provisions of the Articles or the Operating Agreement, (ii) of any instrument, judgment, order,
writ or decree, (iii) under any note, indenture or mortgage, or (iv) under any lease, agreement,
contract or purchase order to which the Company is a party or by which it is bound, or, to its
knowledge, of any provision of federal or state statute, rule or regulation applicable to the Company.

6. Absence of Liens. The property and assets that the Company owns are free and clear of all
mortgages, deeds of trust, liens, loans and encumbrances, except for statutory liens for the payment
of current taxes that are not yet delinquent and encumbrances and liens that arise in the ordinary
course of business and do not materially impair the Company’s ownership or use of such property or
assets. With respect to the property and assets it leases, the Company is in compliance with such
leases and, to its knowledge, holds a valid leasehold interest free of any liens, claims or
encumbrances other than those of the lessors of such property or assets.

7. Llitigation. There is no claim, action, suit, proceeding, arbitration, complaint, charge or
investigation pending or to the Company’s knowledge, currently threatened in writing (i) against the
Company, or any officer or director of the Company arising out of their employment or board
relationship with the Company; or (ii) to the Company’s knowledge, that questions the validity of the
Transaction Documents or the right of the Company to enter into them, or to consummate the
transactions contemplated by the Transaction Documents. Neither the Company nor, to the
Company’s knowledge, any of its officers or directors is a party or is named as subject to the
provisions of any order, writ, injunction, judgment or decree of any court or government agency or
instrumentality (in the case of officers or directors, such as would affect the Company). There is no
action, suit, proceeding or investigation by the Company pending or which the Company intends to
initiate. The foregoing includes, without limitation, actions, suits, proceedings or investigations
pending or threatened in writing (or upon any basis therefor known to the Company) involving the
prior employment of any of the Company’s employees, their services provided in connection with
the Company’s business, or any information or techniques allegedly proprietary to any of their
former employers, or their obligations under any agreements with prior employers.

Representations and Warranties of the Subscribers. In connection with the transactions provided for
herein, each Subscriber hereby, severally and not jointly, represents and warrants to the Company as
of the applicable Closing that:

1. Authorization. This Agreement constitutes such Subscriber’s valid and legally binding obligation,
enforceable against such Subscriber in accordance with its terms, except as may be limited by
(i) applicable bankruptcy, insolvency, reorganization, or similar laws relating to or affecting the
enforcement of creditors’ rights and (ii) laws relating to the availability of specific performance,
injunctive relief or other equitable remedies. Each Subscriber represents that it has full power and
authority to enter into this Agreement and, to the extent applicable and/or required, has obtained
all required authorizations, consents and approvals to enter into the Transaction Documents and has
or will obtain prior to the applicable Closing all required authorizations, consents and approvals to
enter into the purchase and sale of the Membership Units and any other transactions contemplated
under the Transaction Documents to be completed as of the applicable Closing.



2. Purchase Entirely for Own Account. Each Subscriber acknowledges that this Agreement is made
with Subscriber in reliance upon such Subscriber’s representation to the Company that the
Purchased Units will be acquired for investment solely for Subscriber’s own account, not as a
nominee or agent, and not with a view to the resale or distribution of any part thereof, and that such
Subscriber has no present intention of selling, granting any participation in, or otherwise distributing
the same. By executing this Agreement, each Subscriber further represents that such Subscriber
does not have any contract, undertaking, agreement or arrangement with any person to sell, transfer
or grant participations to such person or to any third person, with respect to the Purchased Units.

3. Disclosure of Information. Each Subscriber represents that it fully understands, among other
things, the organization and investment objectives and policies of, and the risks and expenses of an
investment in the Company. Each Subscriber acknowledges that in making a decision to purchase
the Purchased Units, the Subscriber has relied solely upon independent investigations made by the
Subscriber, and, except as otherwise permitted under Regulation Crowdfunding (17 CFR Part 227), is
not investing as a result of any advertisement, article, notice or other communication published in
any newspaper, magazine or similar media or broadcast over television or radio, or presented at any
seminar or meeting, or any solicitation of a subscription by a person not previously known to the
Subscriber in connection with investments in securities generally. Moreover, each Subscriber
represents that it has had an opportunity to ask questions and receive answers from the Company
regarding the terms and conditions of the offering of the Purchased Units.

4. Investment Experience. Each Subscriber is an investor in securities of companies in the
development stage and acknowledges that it is able to fend for itself, can bear the economic risk of
its investment and has such knowledge and experience in financial or business matters that it is
capable of evaluating the merits and risks of the investment in the Purchased Units. Each Subscriber
also represents that it has not been organized solely for the purpose of acquiring the Purchased
Units. Each Subscriber further represents that it has taken all opportunity to be adequately
informed of the nature of this investment, including but not limited to the risks and merits thereof.

5. Restricted Securities. Each Subscriber understands that the Purchased Units are characterized as
“restricted securities” under the federal securities laws inasmuch as they are being acquired from
the Company in a transaction not involving a public offering and that under such laws and applicable
regulations such Purchased Units may be resold without registration under the Securities Act only in
certain limited circumstances. Each Subscriber represents that it is familiar with Rule 144
promulgated under the Securities Act, as presently in effect, and understands the resale limitations
imposed thereby and by the Securities Act.

6. Further Limitations on Disposition. Without in any way limiting the representations and
warranties set forth above, each Subscriber further agrees not to make any disposition of all or any
portion of the Purchased Units unless and until the transferee has agreed in writing for the benefit of
the Company to be bound by this Section 5 and:

(@) There is then in effect a registration statement under the Securities Act covering such
proposed disposition and such disposition is made in accordance with such registration
statement; or

(b) (i) each Subscriber has notified the Company of the proposed disposition and has furnished
the Company with a reasonably detailed statement of the circumstances surrounding the
proposed disposition and (ii) if reasonably requested by the Company, each Subscriber shall have
furnished the Company with an opinion of counsel, reasonably satisfactory to the Company, that



such disposition will not require registration of such shares under the Securities Act; and

(c) the disposition complies with all applicable provisions of the Operating Agreement.

6. Conditions to Closing.

1.

Conditions to Subscribers” Obligation. The obligation of the Subscribers to deliver their portion

of the applicable purchase price at each Closing is conditioned upon each of the following:
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(a) Each of the representations and warranties of the Company contained in Section 4 shall be
true and correct on and as of the applicable Closing (except to the extent any such
representation or warranty specifically relates to an earlier date, in which case such
representation or warranty shall be true and correct as of such earlier date).

(b) The Company shall have performed and complied with, in all material respects, all
agreements, obligations and conditions contained in this Agreement that are required to be
performed or complied with by it on or before the applicable Closing and shall have obtained all
approvals, consents, waivers and qualifications necessary to complete the purchase and sale
described herein and any other transactions contemplated under the Transaction Documents as
of the applicable Closing.

(c) No statute, rule, regulation, executive order, decree, ruling or injunction shall have been
enacted, entered, promulgated or endorsed by any court or governmental authority of
competent jurisdiction which prohibits the consummation of any of the transactions
contemplated by the Transaction Documents.

Conditions to Company’s Obligation. The obligation of the Company to consummate each

Closing is conditioned upon each of the following:

(a) The representations and warranties of each Subscriber contained in Section 5 shall be true
and correct on the date of the applicable Closing (except to the extent any such representation
or warranty specifically relates to an earlier date, in which case such representation or warranty
shall be true and correct as of such earlier date).

(b) On the date of any Subsequent Closing, each new Subscriber shall have executed and
delivered a counterpart signature page to this Agreement.

(c) Each Subscriber shall have delivered to the Company payment in full for the applicable
Purchase Interests and an executed copy of the Operating Agreement.

(d) No statute, rule, regulation, executive order, decree, ruling or injunction shall have been
enacted, entered, promulgated or endorsed by any court or governmental authority of
competent jurisdiction which prohibits the consummation of any of the transactions
contemplated by the Transaction Documents.



Miscellaneous.

1. Survival of Warranties. Unless otherwise set forth in this Agreement, the representations and
warranties of the Company and the Subscribers contained in or made pursuant to this Agreement
shall survive the execution and delivery of this Agreement and the applicable Closing and shall in no
way be affected by any investigation or knowledge of the subject matter thereof made by or on
behalf of the Subscribers or the Company.

2. Successors and Assigns. Except as otherwise provided herein, the terms and conditions of this
Agreement shall inure to the benefit of and be binding upon the respective successors and assigns of
the parties; provided, however, that the Company may not assign its rights or obligations under this
Agreement without the written consent of the Company and the majority in interest of the
Subscribers. Nothing in this Agreement, expressed or implied, is intended to confer upon any party
other than the parties hereto or their respective successors and assigns any rights, remedies,
obligations or liabilities under or by reason of this Agreement, except as expressly provided in this
Agreement.

3. Governing Law; Venue. This Agreement and the Operating Agreement shall be governed by and
interpreted and determined in accordance with the laws of the State of New York (excluding the laws
and rules of law applicable to conflicts or choice of law). All disputes arising hereunder and any
claims made relating to the representations, warranties, covenants or agreements contained in this
Agreement shall be resolved exclusively in state or federal courts located in New York County, New
York, to which jurisdiction the parties irrevocably consent.

4. Counterparts. This Agreement may be executed in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same instrument.

5. Titles and Subtitles. The titles and subtitles used in this Agreement are used for convenience
only and are not to be considered in construing or interpreting this Agreement.

6. Notices. All notices and other communications given or made pursuant hereto shall be in writing
and shall be deemed effectively given: (i) upon personal delivery to the party to be notified, (ii) when
sent by confirmed facsimile if sent during normal business hours of the recipient, if not so
confirmed, then on the next business day, (iii) five (5) days after having been sent by registered or
certified mail, return receipt requested, postage prepaid or (iv) one (1) day after deposit with a
nationally recognized overnight courier, specifying next day delivery, with written verification of
receipt. All communications shall be sent to the respective parties at the following addresses (or at
such other addresses as shall be specified by notice given in accordance with this Section 7.6):

If to the Company:

Hana Makgeolli LLC
201 Dupont St.
Brooklyn, NY 11222

If to the Subscribers, to their respective addresses provided to the Company.

7. Finder’s Fee. Each Subscriber represents that it neither is nor will be obligated for any finder’s
fee or commission in connection with this transaction. Each Subscriber agrees to indemnify and to
hold harmless the Company from any liability for any commission or compensation in the nature of a
finder’s fee (and the costs and expenses of defending against such liability or asserted liability) for



which such Subscriber or any of its officers, partners, employees or representatives is responsible.
The Company agrees to indemnify and hold harmless each Subscriber from any liability for any
commission or compensation in the nature of a finder’s fee (and the costs and expenses of
defending against such liability or asserted liability) for which the Company or any of its officers,
employees or representatives is responsible.

8. Entire Agreement. This Agreement, the Operating Agreement, and the other documents
delivered pursuant hereto constitute the full and entire understanding and agreement between the
parties with regard to the subjects hereof and thereof. The parties hereto have had the opportunity
to be represented by counsel in their negotiations of the terms of this Agreement, and therefore no
provision of this Agreement shall be construed against any party hereto on the theory that such
party drafted such provision.

9. Amendments and Waivers. The Company’s agreements with each of the Subscribers are
separate agreements, and the sales of the Membership Units to each of the Subscribers are separate
sales, and to the extent necessary and/or applicable this Agreement shall be interpreted in
accordance with the foregoing, subject to the terms of this Section 7.9 and Section 7.10 below.
Nonetheless, any term of this Agreement and the observance of any term of this Agreement may be
waived (either generally or in a particular instance and either retroactively or prospectively), only
with the written consent of the Company and the majority in interest of the Subscribers. Any waiver
or amendment effected in accordance with this Section 7.9 shall be binding upon each party to this
Agreement and any holder of any Membership Unit purchased under this Agreement at the time
outstanding and each future holder of all such Membership Units, subject to the terms of Section
7.10 below.

10. Effect of Amendment or Waiver. Each Subscriber acknowledges that by the operation of Section
7.9 hereof, each Subscriber will have the right and power to diminish or eliminate all rights of such
Subscriber under this Agreement and each Membership Unit issued to such Subscriber; provided,
however, that no amendment shall be effective against a Subscriber without such Subscriber’s
consent if such amendment or waiver (i) shall adversely and disproportionately affect any Subscriber
in @ manner different from any other Subscriber, (ii) amends the principal amount of such
Subscriber’s Membership Units or (iii) obligates such Subscriber to acquire additional Membership
Units.

11. Severability. If one or more provisions of this Agreement are held to be unenforceable under
applicable law, such provision shall be excluded from this Agreement and the balance of the
Agreement shall be interpreted as if such provision were so excluded and shall be enforceable in
accordance with its terms.

12. Exculpation Among Subscribers. Each Subscriber acknowledges that it is not relying upon any
Person, other than the Company and its officers and directors in their capacities as such, in making
its investment or decision to invest in the Company. Each Subscriber agrees that no other Subscriber
nor the respective controlling persons, officers, directors, partners, agents, stockholders or
employees of any other Subscriber shall be liable for any action heretofore or hereafter taken or
omitted to be taken by any of them in connection with the purchase and sale of the Purchased Units.

13. Costs, Expenses and Attorneys’ Fees. The Company and each Subscriber shall separately pay its
own costs and expenses that it incurs with respect to the negotiation, execution, delivery and
performance of this Agreement.



IN WITNESS WHEREOF, the parties have executed this agreement as of [EFFECTIVE DATE]

Number of Shares: [SHARES]

Aggregate Purchase Price: $[AMOUNT]

COMPANY:

Hana Makgeolli LLC

Founder Signature

[FOUNDER_NAME]

Name:
Title: [FOUNDER_TITLE]
Read and Approved (For IRA Use Only): SUBSCRIBER:

by . Tnvestor Scgnatune

Name:  LNVESTOR NAME]

Title: [INVESTOR TITLE]

The Subscriber is an “accredited investor” as that term is defined in Regulation D
promulgated by the Securities and Exchange Commission under the Securities Act. The
Subscriber is a resident of the state set forth herein.

Please indicate Yes or No by checking the appropriate box:
[ ] Accredited

[ X] Not Accredited

SIGNATURE PAGE
TO
SUBSCRIPTION AGREEMENT
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EXHIBIT A

AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF
HANA MAKGEOLLI LLC

This AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT of HANA MAKGEOLLI LLC, a
New York limited liability company (the “Company”), effective as of April 1, 2021, by and between the
Persons who shall become Members of the Company in accordance with the provisions hereof and whose
names are set forth as Members on Schedule A hereto, as such Schedule A may be amended from time
to time.

RECITALS

WHEREAS, the Company was formed as a limited liability company on November 15, 2017 under the New
York Limited Liability Company Law, as amended from time to time; and

WHEREAS, the Members desire to amend and restate in its entirety the Limited Liability Company
Agreement of the Company in order to formally establish the manner in which the business and affairs of
the Company shall be managed and to determine their respective rights, duties and obligations with
respect to the Company.

NOW, THEREFORE, in consideration of the premises and agreements of the parties set forth herein, and
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the Members hereby agree as follows:

ARTICLE ONE
DEFINED TERMS

Section 1.1 Certain Definitions. As used herein, the following terms have the following meanings:

“Act” means the New York Limited Liability Company Law, as amended from time to time.

“Affiliate” means, with respect to a specified Person, any Person that directly or indirectly, through one
or more intermediaries, controls, is controlled by, or is under common control with, the specified Person,
including Related Persons. As used in this definition, the term “control” means the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of a Person,
whether through ownership of voting securities, as trustee or executor, by contract or credit arrangement
or otherwise.

i

Agreement” means this Amended and Restated Limited Liability Company Agreement of HANA
MAKGEOLLI LLC, as amended, modified, supplemented or restated from time to time.

The phrases “Approved by,” “Approval of,” “Consent of,” “Deemed by,” “Determined by,” or any
equivalent, each mean, with respect to the Board, approval or consent as set forth in Section 4.1(c) hereof,
and, with respect to the Members, approval or consent as set forth in Section 6.8 hereof.




“Articles” means the Articles of Organization of the Company and any and all amendments thereto and
restatements thereof filed on behalf of the Company with the office of the Secretary of State of the State
of New York pursuant to the Act.

“Board” means the Board of Directors.

“Business Day” means any day, except a Saturday, Sunday or other day on which commercial banking
institutions in New York City or the State of New York are authorized or directed by law or executive order
to close.

“Capital Account” means, with respect to any Holder of Membership Units, the account maintained for
such Person in accordance with the provisions of Section 3.2.

“Capital Contribution” means, with respect to any Holder of Membership Units, the aggregate amount of
money and the initial Gross Asset Value of any property (other than money) contributed to the Company
by such Holder of Membership Units (or such Person’s predecessor in interest) with respect to the
Membership Units held by such Person.

“Code” means the Internal Revenue Code of 1986, and any successor statute, each as amended from time
to time.

“Company Assets” means all of the assets of the Company and any property (real or personal) acquired in
exchange therefor or in connection therewith.

“Company Minimum Gain” has the meaning set forth with respect to partnership minimum gain in
Regulations Sections 1.704-2(b)(2) and 1.704-2(d).

“Depreciation” means, for each Fiscal Year or other period, an amount equal to the depreciation,
amortization or other cost recovery deduction allowable for federal income tax purposes with respect to
an asset for such Fiscal Year or other period; provided, however, that if the Gross Asset Value of an asset
differs from its adjusted tax basis for federal income tax purposes at the beginning of such Fiscal Year or
other period, Depreciation shall be an amount that bears the same ratio to such beginning Gross Asset
Value as the federal income tax depreciation, amortization or other cost recovery deduction with respect
to such asset for such Fiscal Year or other period bears to such beginning adjusted tax basis; and provided
further that, if the adjusted tax basis of an asset for federal income tax purposes at the beginning of such
Fiscal Year or other period is zero, Depreciation shall be determined with reference to such beginning
Gross Asset Value using any reasonable method selected by the Managers.

“Director” means a member of the Board.

“Distributable Cash” means, for any Fiscal Year, the cash proceeds received by the Company (including
sales and dispositions of Company Assets in the ordinary course of business and also including any
reductions in amounts previously set aside as reserves and to the extent previously reducing Distributable
Cash) net of all Company expenses for such period and less any amounts reasonably set aside as and/or
added to reserves for anticipated Company expenses, debt payments, capital improvements,
replacements and contingencies, plus any reserves in respect of prior periods, all as Determined by the
Board.




“Fiscal Year” means (i) the period commencing on November 15, 2017 and ending on December 31, 2017,
(i) any subsequent twelve (12)-month period commencing on January 1 and ending on December 31, or
(iii) any portion of the period described in clause (ii) of this sentence for which the Company is required
to allocate Net Profits, Net Losses and other items of Company income, gain, loss or deduction pursuant
to Article Seven hereof.

“Gross Asset Value” means, with respect to any Company Asset, such asset’s adjusted basis for U.S. federal
income tax purposes, except that the initial Gross Asset Value of any asset contributed by a Member to
the Company shall be the fair market value of such asset, and the Gross Asset Values of all Company Assets
shall be adjusted to equal their respective fair market values, in accordance with the rules set forth in
Section 1.704-I(b)(2)(iv)(f) of the Regulations, except as otherwise provided herein, as of: (i) the date of
the acquisition of any additional Membership Units by any new or existing Member in exchange for more
than a de minimis Capital Contribution; (ii) the date of the distribution of more than a de minimis amount
of Company property to a Member as consideration for a Membership Unit; or (iii) the date of the
termination of the Company under Section 708(b)(1)(B) of the Code; provided, however, that adjustments
pursuant to clauses (i) and (ii) above shall be made only if such adjustments are deemed necessary or
appropriate by the Managers to reflect the relative economic interests of the Members. The Gross Asset
Value of any Company Asset distributed to any Member shall be adjusted immediately prior to such
distribution to equal its fair market value (taking Code §7701(g) into account). Depreciation shall be
calculated by reference to Gross Asset Value, instead of tax basis once Gross Asset Value differs from tax
basis.

“Holder” means the legal and/or economic owner or holder of a Membership Unit, without regard to
whether the holder has been admitted as a Member of the Company.

i

Manager” means a manager of the Company.

“Member” means each Person who is admitted as a member of the Company and each additional Person
who shall hereafter be admitted as a Member hereof in accordance with the provisions of this Agreement.

“Member Nonrecourse Debt” has the meaning set forth with respect to partner nonrecourse debt in
Regulations Section 1.704-2(b)(4).

“Member Nonrecourse Debt Minimum Gain” means an amount, with respect to each Member
Nonrecourse Debt, equal to the Company Minimum Gain that would result if such Member Nonrecourse
Debt were treated as a Nonrecourse Liability, determined in accordance with Regulations Section 1.704-

2(i)(3).

“Member Nonrecourse Deductions” has the meaning set forth with respect to partner nonrecourse
deductions in Regulations Sections 1.704-2(i)(1) and 1.704-2(i)(2).

“Membership Interest” shall mean the entire ownership interest of a Member at any particular time,
including the right of such Member to any and all benefits to which a Member may be entitled as provided
in this Agreement, together with the obligations of such Member to comply with all the terms and
provisions of this Agreement.

“Membership Unit” means a unit of Membership Interest in the Company which denotes a Person’s share
of one or more of the Company’s Net Profits, Net Losses and distributions of the Company Assets and the
right to any and all other benefits to which such Person may be entitled as provided in this Agreement




and in the Act, but shall not, unless such Person is admitted as a Member in accordance with Articles
Eleven or Twelve, include any right to participate in the management or affairs of the Company or exercise
the rights of the Members set forth in Articles Four, Five, Six, or Eleven, including the right to vote on,
consent to, or otherwise participate in any decision of the Members. Membership Units shall include any
class of Membership Units authorized and issued from time to time.

“Net Profit(s)” and “Net Loss(es)” means, for each calendar year or other period, the income, gain, loss,
deductions, and credits of the Company in the aggregate or separately stated, as appropriate, determined
in accordance with generally accepted accounting principles at the close of each fiscal year on the
Company’s information tax return filed for federal income tax purposes.

“Nonrecourse Deductions” has the meaning set forth in the Regulations Section 1.704-2(b)(1).

“Nonrecourse Liabilities” means “nonrecourse liabilities” as characterized under Regulations Section
1.704-2(b)(3). Subject to the foregoing sentence, Nonrecourse Liabilities means liabilities of the Company
(or a portion thereof) with respect to which none of the Holders of Membership Units bear the economic
risk of loss (other than through the Holder’s indirect interest as a Member in the Company Assets subject
to the liability).

“Percentage Interest” means the percentage interest of each Member set forth on Schedule A which is
derived by dividing the Membership Units held by such Member by the total number of Membership Units
issued and outstanding. The Percentage Interests of the holders of the Interests shall be subject to
dilution through the issuance of additional Membership Units. Upon any such issuance, Schedule A shall
be appropriately amended.

“Permitted Transferee” means the Person or Persons receiving Membership Units pursuant to Section
11.1(b)(i), (ii) or (iii).

“Person” means an individual, corporation, partnership, limited partnership, limited liability company,
syndicate, person (including, without limitation, a “person” as defined in Section 13(d)(3) of the Securities
Exchange Act of 1934), trust, association, entity or government, or any political subdivision, agency or
instrumentality of a government.

an

Regulations” means the income tax regulations, including temporary regulations and corresponding
provisions of succeeding regulations, promulgated under the Code, as such regulations may be amended
from time to time (including corresponding provisions of succeeding regulations).

“Related Persons” means, with respect to any Person who is an individual, members of such Person’s
immediate family or his or her spouse, trusts for the benefit of such Person, his or her spouse and
members of his or her respective immediate family and any other Person that separately or collectively is
an Affiliate of any of such Person, his or her spouse and members of his or her immediate family.

The phrase “resolution of the Board” means a resolution Approved by the Board of Directors as set forth

in Section 4.1(c) hereof.

The phrase “resolution of the Members” means a resolution Approved by the Members as set forth in
Section 6.8 hereof.

“Subsidiary” of any Person means any corporation, partnership, limited liability company, joint venture or
other legal entity of which such Person (either alone or through or together with any other subsidiary),
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owns, directly or indirectly, more than 50% of the stock or other equity interests the holders of which are
generally entitled to vote for the election of the board of directors or other governing body of such
corporation or other legal entity.

“Tax Distribution Amount” for a year shall mean a Member’s total tax liability with respect to the net
taxable income allocated to that Member under Article Seven for such year. For purposes of the
computation of the Tax Distribution Amount, net income for income tax purposes allocated to a Member
pursuant to Article Seven shall be deemed to be reduced by any prior net losses for income tax purposes
allocated to the Member pursuant to Article Seven that was made in a Fiscal Year after the last Fiscal Year
for which a distribution was made to the Member pursuant to Section 8.1(c). Capital losses included in
any such prior net losses for income tax purposes shall be included in the computation only to the extent
of capital gains. The Tax Distribution Amount shall be equal to Forty-five percent (45%) of the netincome
or gain (without consideration of the effect of any deductions, offsets or credits available to any Members
from other sources) for income tax purposes allocated to that Member under Article Seven for such
year. Such determination shall take into account the deductibility of taxes for purposes of determining
the net amount of tax due, and shall otherwise be based on such reasonable assumptions as the Managers
determine in good faith to be appropriate.

“Transfer” means the voluntary or involuntary sale, assignment, transfer (by gift or otherwise), pledge,
hypothecation, grant of a participation interest or other disposition or conveyance of legal or beneficial
interest, directly or indirectly, whether in one transaction or in a series of related transactions.

“Transferee” means any Person that is a transferee of Membership Units in the Company.
“Transferor” means any Holder that proposes to transfer Membership Units in the Company.
“Trust” means a Member that is a trust.

Section 1.2 Construction. The headings and subheadings in this Agreement are included for
convenience and identification only and are in no way intended to describe, interpret, define or limit the
scope, extent or intent of this Agreement or any provision hereof. Whenever the context requires, the
gender of all words used in this Agreement includes the masculine, feminine and neutral forms and the
singular form of words shall include the plural and vice versa. All references to Articles and Sections refer
to articles and sections of this Agreement, and all references to Exhibits and Schedules are to Exhibits and
Schedules attached hereto, each of which is made a part hereof for all purposes.

ARTICLETWO
ORGANIZATIONAL MATTERS

Section 2.1 Formation. The Members hereby confirm the formation of the Company as of November
15, 2017 as a limited liability company under and pursuant to the provisions of the Act and all other
pertinent laws of the State of New York for the purposes and upon the terms and conditions hereinafter
set forth. The parties hereto agree that the rights, duties, and liabilities of the Members, and any
additional Members admitted to the Company in accordance with the terms hereof, shall be as provided
in the Act, except as otherwise provided herein.

Section 2.2 Name. The name of the Company shall be HANA MAKGEOLLI LLC or such other name as
the Members may designate from time to time in compliance with the Act. The business of the Company



shall be conducted in that name or in such other name or names as the Members may designate from
time to time in compliance with applicable law.

Section 2.3 Term. The term of the Company commenced on November 15, 2017 and shall continue
in existence until wound up and liquidated as set forth in Article Nine. The existence of the Company as
a separate legal entity shall continue until the cancellation of the Articles in the manner required by the
Act.

Section 2.4 Purpose. The purpose of the Company shall be: (a) to manufacture and sell alcoholic
beverages; (b) to enter into any lawful transaction and engage in any lawful activities in furtherance of
the foregoing purposes; and (c) to engage in any other lawful business permitted by the Act or the laws
of any other jurisdiction in which the Company does business as Approved by the Board.

Section 2.5 Powers of the Company. Subject to the limitations set forth in this Agreement, the
Company shall possess and may exercise all of the powers and privileges granted to it by the Act, by any
other law or this Agreement, together with all powers incidental thereto, so far as such powers are
necessary or convenient to the conduct, promotion, or attainment of the purposes of the Company set
forth in Section 2.4.

Section 2.6 Maintenance of Separate Existence. The Company shall do all things necessary to
maintain its limited liability company existence separate and apart from the existence of each Holder of
Membership Units and any other Person, including maintaining the Company’s books and records on a
current basis separate from that of any other Person.

Section 2.7 Members. The name and mailing address of each Member shall be listed on Schedule A
attached hereto. Additional Members may be admitted as Members of the Company in accordance with
the applicable provisions of Articles Six, Eleven and Twelve. The Managers shall update Schedule A from
time to time as necessary to accurately reflect the information therein as known by the Managers,
including, without limitation, the admission of New Members, but no such update shall constitute an
amendment for purposes of Section 14.10 hereof. Any reference in this Agreement to Schedule A shall
be deemed to be a reference to Schedule A as amended and in effect from time to time.

Section 2.8 Principal Place of Business. The initial principal place of business of the Company shall be
201 Dupont Street, Brooklyn, NY 11222. The Members may change the location of the Company’s
principal place of business at any time, which may be either inside or outside of the State of New York.

Section 2.9 Title to Company Assets. All Company Assets shall be deemed to be owned by the
Company as an entity, and no Member, individually, shall have any direct ownership interest in the
Company Assets. Each Member, to the extent permitted by applicable law, hereby waives its rights to a
partition of the Company Assets and, to that end, agrees that it will not seek or be entitled to a partition
of any assets, whether by way of physical partition, judicial sale or otherwise, except as otherwise
expressly provided herein.

Section 2.10  Filings. Each Manager is hereby designated as an authorized person, within the meaning
of the Act, to execute, deliver and file, or to cause the execution, delivery and filing of, any amendments
or restatements of the Articles and any other certificates, notices, statements or other instruments (and
any amendments or statements thereof) necessary or advisable for the formation of the Company or the
operation of the Company in all jurisdictions where the Company may elect to do business, but no such
amendment or restatement may be executed, delivered or filed unless adopted in a manner authorized
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by this Agreement. The Members promptly shall execute and deliver such documents and perform such
acts consistent with the terms of this Agreement as may be reasonably necessary to comply with the
requirements of law for the formation, qualification and continuation of existence of a limited liability
company under the laws of each jurisdiction in which the Company shall conduct business.

ARTICLE THREE
CAPITAL CONTRIBUTIONS; LOAN REQUIREMENTS; CAPITAL ACCOUNTS

Section 3.1 Capital Contributions. As of the date of this Agreement, the Members have contributed
to the capital of the Company the amounts set forth under Capital Contributions in Schedule A attached
hereto.

Section 3.2 Additional Capital Contributions. The Members shall not be required to make any
additional capital contributions.

Section 3.3 Capital Accounts. A Capital Account shall be established and maintained for each Holder
of Membership Units in accordance with Section §704(b) of the Code and the Regulations thereunder
including Section 1.704-1(b)(2)(iv) of the Regulations:

(a) Without limiting the generality of the foregoing, the Capital Account of Holders of Membership
Units will be increased by:

(i) The amount of money contributed by the Holders of Membership Units to the Company;

(i) The Gross Asset Value of property contributed by the Holders of Membership Units to the
Company (net of liabilities that are secured by such contributed property and the Company is
considered to assume or take subject to under Code §752); and

(iii) Allocations to the Holders of Membership Units of Net Profits and any items in the nature
of income, gain or credit that are allocated to such Members pursuant to Section 7.2 and Section
7.3;and

(iv) Company liabilities assumed by such Member as provided in Regulations Section 1.704-

1(b)(2)(iv)(c)(1).
(b) The Capital Account of the Holders of Membership Units will be decreased by:
(i) The amount of money distributed to the Holders of Membership Units by the Company;

(ii) The Gross Asset Value of property distributed to the Holders of Membership Units by the
Company (net of liabilities that are secured by such contributed property and such Member is
considered to assume or take subject to under Code §752);

(iii) Allocations to the Holders of Membership Units of Net Losses and any items in the nature
of loss or deduction that are allocated to such Holder pursuant to Section 7.2 and Section 7.3; and

(iv) Member liabilities assumed by the Company as provided in Regulations Section 1.704-

1b)(2)(iv)(c)(2).



(c) In the event of a sale or exchange of Membership Units in the Company, the Capital Account of
the transferor shall become the Capital Account of the transferee to the extent it relates to the transferred
Membership Units in accordance with Section 1.704-1(b)(2)(iv) of the Regulations.

(d) Upon the liquidation of the Company, any liquidating distributions shall be made in accordance
with Section 9.4. Liquidation proceeds shall be paid within sixty (60) days of the end of the taxable year
(or, if later, within one hundred and twenty (120) days after the date of the liquidation). The Company
may offset damages for a judicially and finally determined breach of this Agreement by a Holder of
Membership Units whose interest is liquidated (either upon the withdrawal of the Member or the
liguidation of the Company) against the amount otherwise distributable to the Holder of Membership
Units.

(e) Except as otherwise required in the Act, no Holder of Membership Units shall have any liability to
restore all or any portion of a deficit balance in such Holder’s Capital Account.

(f) A Holder of Membership Units shall not receive out of the Company’s property any part of such
Person’s Capital Contribution or Capital Account Balance until all liabilities of the Company, except
liabilities to Holders of Membership Units on account of their Capital Contributions, have been paid or
there remains property of the Company sufficient to pay them.

ARTICLE FOUR
BOARD OF DIRECTORS

Section 4.1 Authority of the Board.

(a) Certain aspects of the operation and budget of the Company shall be controlled, directed and
managed by a Board of Directors, referred to herein as the “Board.” Subject to the Approval of the
Members as required by the Act, the Articles and this Agreement, and the day-to-day oversight authority
of the Managers, the Board shall have the discretion and authority to manage and control certain aspects
of the operation and budget of the Company, and to make decisions regarding those matters as further

provided below in Section 4.1(b).

(b) No act shall be taken, sum expended, decision made or obligation incurred by the Company with
respect to any matter within the scope of the following decisions (collectively the “Board Decisions”), unless
such Board Decision has been Approved by the Board:

(i) agreeing to sell or otherwise dispose of all or substantially all of the operating assets of the
Company, agreeing to consolidate or merge the Company with or into another entity; or agreeing to
consummate any transaction which results in a change of control of the Company;

(ii) agreeing to purchase or otherwise acquire assets (including securities) whether by purchase
of stock, assets or merger if such assets constitute substantial assets, except purchases of supplies
and equipment made in the ordinary and usual course of business and any other purchases
contemplated by a budget;

(iii) causing the Company to sell or issue any Membership Units, causing the Company to sell or
issue any securities which are convertible or exchangeable into Membership Units, or causing the
Company to grant participation rights or similar rights with respect to the net profits of the Company;



(iv) admitting a New Member pursuant to Section 12.2;
(v) approving any Transfer under Article Eleven;

(vi) causing the Company to accept the offer described in Section 11.2 or otherwise agreeing to
purchase or redeem any of its Membership Units;

(vii) incurring any obligations on behalf of the Company in excess of $50,000 in the aggregate in
any fiscal year or making any expenditure on behalf of the Company in excess of $50,000 in the
aggregate in any fiscal year, unless such obligation or expenditure is set forth in any budget that has
been previously approved by the Board;

(viii)  making distributions from Distributable Cash;
(ix) approving any budget of the Company;
(x) appointing a Manager;

(xi) confessing any judgment against the Company or entering into any settlement of any
legal, regulatory or other such action on behalf of the Company;

(xii) hiring of any person to be employed by the Company or otherwise perform services for the
Company, whose aggregate projected compensation for one year exceeds $50,000, or firing of any
such Person;

(xiii)  approving, executing, or entering into any contract or agreement with an aggregate value,
in terms of cost to the Company over the term of the contract or agreement, in excess of $50,000, or
which require a one-time prepayment in excess of $10,000; and

(xiv)  taking any other action or making any other approval, decision or determination which,
under the terms of this Agreement, is to be approved by the Board.

(c) Unless specifically provided otherwise herein, whenever the Board is entitled to vote on any
matter or exercise any power under this Agreement, such matter shall be considered Approved or
Consented to upon the receipt of the affirmative approval or consent of a majority of the Directors with
each Director having one vote. Except in such person’s capacity as an officer of the Company, no Director
acting individually shall take any action to bind the Company.

(d) Notwithstanding the grant of authority to the Board in this Article Four, the Board shall have no
authority and shall not take, or cause the Company to take, any action which requires for its authorization
and/or implementation, the vote, the approval or consent of the Members under this Agreement or
pursuant to the Act.

Section 4.2 Composition of the Board. The Board shall be composed of up to three (3) Directors: Alice
Jun and John Limb who may not be removed as Directors so long as they are Members and a third Director
to be appointed by Consent of the Members. Except as provided in the foregoing, the Board shall be
elected and removed by Approval of the Members pursuant to the terms of this Agreement. The number
of Directors constituting the entire Board shall not be increased or decreased except by 80% Consent of
the Members.




Section 4.3 Vacancies. Subject to any restrictions set forth in the Articles, vacancies and newly
created positions on the Board resulting from any increase in the authorized number of Directors shall be
filled in accordance with the terms of this Agreement and the Directors so chosen shall hold such position
until their successors are duly elected pursuant to this Agreement, or until their earlier resignation or
removal.

Section 4.4 Resignation. Any Director may resign at any time by giving written notice of his
resignation to the Board. A resignation shall take effect at the time specified therein or if no time is
specified therein, immediately upon its receipt, and, unless otherwise specified therein, the acceptance
of a resignation shall not be necessary to make it effective.

Section 4.5 Compensation. Except as otherwise may be Determined by the Board or as otherwise
provided in this Agreement, Directors shall not be entitled to compensation incident to the performance
of their duties and responsibilities as such under this Agreement. Directors shall be entitled to
reimbursement by the Company of out-of-pocket expenses reasonably incurred in connection with
meetings of the Board or other activities requested or Approved by the Board.

Section 4.6 Meetings of the Board.

(a) Calling of Meetings; Notice. Meetings of the Board may be called at any time and for any purpose
or purposes by any Director. Notice of the place, date and hour of each meeting of the Board shall be
given by first class mail, by nationally recognized overnight delivery service, or by telephone, facsimile,
email (so long as the recipient confirms receipt of the email notice which confirmation shall serve as notice
hereunder) or personal delivery, to each Director entitled to vote thereat, not fewer than four (4) days
prior to the meeting in the case of notice by mail or overnight delivery service, and not fewer than forty-
eight (48) hours in the case of notice by telephone, facsimile, email or personal delivery, in any case not
more than thirty (30) days prior to the meeting. A notice need not specify the purpose of any meeting. If
such notice is mailed or sent by overnight delivery service, it shall be directed to the Director in a postage-
prepaid envelope at such Director’s address as it appears on the record of Directors, or, if a Director had
filed with the Company a written request that notices to such Director be sent to some other address,
then directed to such Director at such other address. If such notice is mailed, it shall be deemed delivered
two (2) calendar days after being deposited in the United States mail. Notice of a meeting need not be
given to any Director who signs a waiver of notice or a consent to holding the meeting or an Approval of
the minutes of such meeting, whether before or after the meeting, or who participates in the meeting
without protesting, prior to the commencement of such Director’s participation in the meeting, the lack
of notice to such Director. All such waivers, consents and approvals shall be filed with the Company
records or made a part of the minutes of the meeting.

(b) Adjourned Meetings. A majority of the Directors present, whether or not a quorum is present,
may adjourn any meeting to another time and place. If the meeting is adjourned for more than twenty-
four (24) hours, notice of such adjournment shall be given prior to the time of the adjourned meeting to
all Directors who are not present at the time of the adjournment.

(c) Time and Place of Meetings. Meetings of the Board may be held at any place within or without
the State of New York which has been designated in the notice of the meeting or at such place as may be
Approved by the Board.

(d) Telephonic Participation by Directors at Meetings. Directors may participate in a meeting through
the use of conference telephone or similar communications equipment, so long as all Directors
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participating in such meeting can hear one another. Participation in a meeting in such manner constitutes
presence in person at such meeting.

(e) Quorum. Consistent with Section 4.1(c), a majority of the Directors then elected and qualified,
and in any event that number of Directors, present in person or by proxy, sufficient to grant the Approval
of the Board, as set forth in Section 4.1(c) hereof, for any matters to be approved at such meeting shall
constitute a quorum of the Board for the transaction of business. The Directors present at a duly called
or held meeting at which a quorum is present may continue to do business until adjournment,
notwithstanding the loss of a quorum.

(f) Action by Written Consent Without a Meeting. Any action required or permitted to be taken by
the Board may be taken by the Directors without a meeting, if a Consent in writing, setting forth the action
so taken, is signed by that number of Directors not less than the minimum number of Directors necessary
to authorize or take such action at a meeting at which the Directors entitled to vote thereon were present
and voted.

Section 4.7 Exclusivity of Duty to Company. Except as otherwise provided herein or in any other
agreement relating to the Company, no Director shall be required to manage the Company as his or her
sole and exclusive function and any such Director may have other business interests and may engage in
other activities in addition to those relating to the Company. Neither the Company nor any Member shall
have any right, by virtue of this Agreement, to share or participate in such other activities or to the income
or proceeds derived therefrom. Directors shall not incur any liability to the Company or to any of the
Members as a result of engaging in any other business or venture.

Section 4.8 Transactions between the Company and a Director. Subject to the provisions of this
Section 4.8, any Director may engage in any transaction (including, but not limited to, the purchase, sale,
lease, or exchange of any property or the rendering of any service, or the establishment of any salary,
other compensation, or other terms of employment) with the Company (an “Interested Transaction”) so
long as the following conditions are satisfied: (a) the Interested Transaction is not expressly prohibited
by this Agreement; (b) the terms and conditions of the Interested Transaction, on an overall basis, are fair
and reasonable to the Company and are at |least as favorable to the Company as those that are generally
available from Persons capable of similarly performing them and in similar transactions between parties
operating atarm’s length; and (c) the Director proposing to engage in the Interested Transaction provides
the Board with all material information and documents relating thereto, and the remaining Directors
having no interest in the Interested Transaction (other than their interests as Members of the Company)
affirmatively vote or consent in writing to approve by majority vote the Interested Transaction

ARTICLE FIVE
MANAGERS

Section 5.1 Appointment of Managers. The Board hereby Approves the appointment of Alice Jun and
John Limb as the Managers of the Company who shall retain their positions as the Managers of the
Company so long as they remain as Members.

Section 5.2 Authority of the Managers.

(a) The Members hereby grant authority and responsibility for the day-to-day operation of the
business and affairs of the Company to the Managers. Except as otherwise provided in this Section 5.2,
decisions may only be made by approval of the majority of the Managers.
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(b) The Managers, by unanimous approval, may at any time designate a Manager (the “Designated
Manager”) to be fully authorized and empowered, acting alone, to carry out and implement the purposes
of this Section 5.2 and to exercise its powers in the name of, on behalf of the Company and in furtherance
of such purposes. Any such designation may be revoked at any time by majority approval of the
Managers.

(c) Any action required by this Agreement to be performed by the Company shall be deemed to have
been taken by the Company if such action is taken by a Designated Manager, or if such action is taken by
a majority of the Managers, unless otherwise indicated in this Agreement. Any agreement, deed, lease,
note or other document or instrument executed on behalf of the Company by a Manager under authority
of this Section 5.2, or as Approved by the Members and/or the Board, shall be deemed to have been duly
executed; no other Person’s signature shall be required in connection with the foregoing and third parties
shall be entitled to rely upon the Managers’ power to bind the Company without otherwise ascertaining
that the requirements of this Agreement have been satisfied.

(d) Notwithstanding the foregoing grant of authority to the Managers, no act shall be taken, sum
expended, decision made or obligation incurred by any Manager (a) which requires for its authorization
and/or implementation, (i) that a Board Decision be made, or (ii) the vote, Approval or Consent of
Members pursuant to the Act, or (b) which constitutes a matter specifically designated for the Approval of
the Board or the Members under this Agreement.

Section 5.3 Emergency Action. Notwithstanding any provisions to the contrary contained in this
Agreement, if the Board or the Members are unable to either approve or disapprove an action, decision or
determination which, under the terms of this Agreement, is to be Approved by the Board or the Members,
and if, in the reasonable judgment of a Manager, such action, decision or determination is clearly necessary
to insure the continued operation and existence of the Company or to prevent the Company from incurring
material legal, financial or other liability (such action, decision or determination, an “Emergency Action”),
then such Manager may approve and take such Emergency Action, which shall be binding on the Members
and the Company. As soon as practicable after the taking of an Emergency Action by a Manager pursuant to
this Section 5.3, the Board or the Members, as applicable, shall meet to approve or disapprove the Emergency
Action taken. In the event the Board or the Members, as applicable, disapprove the Emergency Action taken,
then the Board or the Members, as applicable, shall also determine the feasibility of undoing the Emergency
Action taken, and if practicable, shall so instruct the Managers.

Section 5.4 Bank Accounts. The Managers may from time to time open bank accounts in the name
of the Company, and each Manager shall be a signatory thereon.

ARTICLE SIX
MEMBERS

Section 6.1 Membership Units. A Member’s interest in the Company shall be represented by
Membership Units held by such Member. Except as otherwise provided in this Article Six, the total
number of Membership Units which the Company shall have authority to issue is Fifty Thousand (50,000)
Membership Units, all of which shall have identical voting rights. No provisions regarding the right to vote
on, consent to, or otherwise participate in any decision of the Members or Board shall be interpreted or
construed to include such rights for a Holder of Membership Units who has not been admitted as a
Member. Each Member and Holder of Membership Units hereby agrees that such Member’s or Holder’s
interest in the Company and in the Membership Units shall for all purposes be personal property.
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Section 6.2 Power of Members. Except as expressly provided in this Agreement or the Act, no
Member or Holder shall take any part in the management of the business or transact any business for the
Company or shall have any power to sign for or bind the Company solely in their capacity as Members or
Holders; provided, however, that the Members shall have the approval and consent rights as described in
this Agreement and as provided under the Act and the Members shall have the right to elect a Director in
case of a vacancy at a meeting called for such purpose. Except as specifically provided in this Agreement,
with respect to any action of the Company submitted to a vote of the Members, any Member may vote
or refrain from voting for or against any such action of the Company, in such Member’s sole and absolute
discretion.

Section 6.3 Actions Requiring Approval of the Members. In addition to matters set forth in this Article
Six, and subject to the terms of the sections cited in each subsection below,

(a) the following actions and decisions require, or may be taken or made by, Approval of the
Members pursuant to this Agreement:

(i) election and removal of directors of the Board, pursuant to Section 4.2;
(i) filling vacancies in the Board, pursuant to Section 4.3;

(iii) creating or authorizing the creation of any debt security if such Company’s aggregate
indebtedness would exceed $1,000,000.

(iv) agreeing to sell or otherwise dispose of all or substantially all of the operating assets of the
Company, agreeing to consolidate or merge the Company with or into another entity; or agreeing to
consummate any transaction which results in a change of control of the Company. For purposes of
this subsection, “change of control” means, with respect to a party, the occurrence of any of the
following events: (A) any consolidation or merger of the Company with or into any entity in which
the Holders of the Company’s outstanding Membership Interests immediately before such
consolidation or merger do not, immediately after such consolidation or merger, retain equity
representing at least fifty percent (50%) of the voting power of the surviving entity or equity
representing at least fifty percent (50%) of the voting power of an entity that owns, directly or
indirectly, the surviving entity; (B) the sale, transfer, or assignment of Membership Interests of
the Company representing fifty percent (50%) or more of all of the Company’s outstanding
Membership Interests to an acquiring party or group; or (C) the sale of all or substantially all of
the Company’s assets pertaining to the subject matter hereof;

(v) agreeing to purchase or otherwise acquire assets (including securities) whether by purchase
of stock, assets or merger if such assets constitute substantial assets, except purchases of supplies
and equipment made in the ordinary and usual course of business and any other purchases
contemplated by a budget. For purposes of this subsection, the term “substantial assets” means
assets which are acquired for consideration in excess of Two Hundred Fifty Thousand Dollars
($250,000.00);

(vi) approving any Transfer under Article Eleven;

(vii) any material acquisition of the assets of any entity not in the ordinary course of the
Company’s business (as it currently is and is proposed to be conducted);
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(viii)  any material change in the nature or scope of the business of the Company;
(ix) a transaction between the Company and a Member;

(x) determination to dissolve, wind up and liquidate the Company, pursuant to Section 9.2(a);

(xi) determination of assets to be sold under liquidation, pursuant to Section 9.4.

(xii) causing the Company to sell or issue any Membership Units pursuant to Section 12.1, causing
the Company to sell or issue any securities which are convertible or exchangeable into
Membership Units, or causing the Company to grant participation rights or similar rights with
respect to the net profits of the Company;

(xiii)  the reclassification of any authorized Membership Interests into, any securities with
rights and preferences senior to the Membership Units;

(xiv)  any increase to the authorized number of Membership Units;

(xv) admitting a New Member, pursuant to Section 12.1.

(b) the following actions and decisions require, or may be taken or made by, 80% Consent of the
Members:
(i) increasing or decreasing the number of Directors constituting the Board, pursuant to
Section 4.2;
(i) making any special allocation of profits;
(iii) increasing the number of authorized Membership Units;

(iv) assignment of the Agreement, pursuant to Section 14.10; and
(v) amendment of the Agreement, pursuant to Section 14.12.

Section 6.4 Meetings. The Company shall, at minimum, hold one annual meeting (the “Annual
Meeting”). The Board shall cause the Company to issue notice of any such Annual Meeting pursuant to
and in accordance with Section 6.5. The Annual Meeting will take place at a location within or without
the State of New York as may be fixed from time to time by the Members and stated in the notice of
meeting. Other meetings of the Members may be called at any time and for any purpose or purposes by
any Member, to be held at such place within or without the State of New York as may be fixed from time
to time by the Members and stated in the notice of meeting.

Section 6.5 Notice of Meetings. Notice of the place, date and hour of each meeting of the Members
shall be given by first class mail, by nationally recognized overnight delivery service, or by telephone,
facsimile, email (so long as the recipient confirms receipt of the email notice which confirmation shall
serve as notice hereunder) or personal delivery, to each Member entitled to vote thereat, not fewer than
four (4) days prior to the meeting in the case of notice by mail or overnight delivery service, and not fewer
than forty-eight (48) hours in the case of notice by telephone, facsimile, email or personal delivery, in any

14



case not more than thirty (30) days prior to the meeting. The notice of any meeting, except for notice of
any Annual Meeting, shall also state, in general terms, the purpose or purposes for which the meeting is
called. If such notice is mailed or sent by overnight delivery service, it shall be directed to the Member in
a postage-prepaid envelope at such Member’s address as it appears on the record of Members, or, if a
Member had filed with the Company a written request that notices to such Member be sent to some
other address, then directed to such Member at such other address. If such notice is mailed, it shall be
deemed delivered two (2) calendar days after being deposited in the United States mail.

Section 6.6 Waiver of Notice. Notice of any meeting of Members need not be given to any Member
who submits a written waiver of notice with the Secretary, signed in person or by proxy, whether before
or after the meeting. The participation of any Member at a meeting, in person or by proxy, without
protesting, prior to the commencement of such Member’s participation in the meeting, the lack of notice
of such meeting, shall constitute a waiver of notice by such Member.

Section 6.7 Quorum _and Adjournment. Except as otherwise provided by this Agreement, at all
meetings, at least that number of Members, present in person or by proxy, sufficient to grant the Approval
of the Members, as set forth in Section 6.8 hereof, for any matters to be approved at such meeting, shall
be required for and shall constitute a quorum for the transaction of business. Inthe absence of a quorum,
a majority of the votes cast by the Members who are entitled to vote may adjourn the meeting from time
to time. At any such adjourned meeting at which a quorum shall be present, any business may be
transacted that might have been transacted at the meeting as originally called. No notice of an adjourned
meeting need be given if the time and place to which the meeting is adjourned are announced at the
meeting at which the adjournment is taken.

Section 6.8 Vote of Members. Unless specifically provided otherwise herein, whenever the Members
are entitled to vote on any matter under the Act or this Agreement, such matter shall be considered
approved or consented to upon the receipt of the affirmative approval or consent, either in writing or at
a meeting, of Members holding more than fifty percent (50%) of the Membership Units then issued and
outstanding which are entitled to vote. Notwithstanding anything to the contrary contained in the
foregoing, any provision or matter that requires “80% Consent of the Members” shall only be considered
approved or consented to upon the receipt of the affirmative approval or consent, either in writing or at
a meeting, of Members holding eighty percent (80%) or more of the Membership Units then issued and
outstanding which are entitled to vote.

Section 6.9 Proxies. Each Member holding Membership Units entitled to vote at a meeting of
Members or to express consent or dissent without a meeting may authorize another Person or Persons
to act for such Member by proxy. Each proxy is revocable at the pleasure of the Member executing it,
except in those cases where a proxy is made irrevocable and an irrevocable proxy is permitted by the Act.

Section 6.10  Members’ Consent in Lieu of Meeting. Any action of the Members may be taken without
a meeting, without prior notice and without a vote, if a consent in writing, setting forth the action so
taken, is signed by that number of Members holding not less than the minimum number of Membership
Units necessary to authorize or take such action at a meeting at which the Members entitled to vote
thereon were present and voted.

Section 6.11  Telephonic Participation by Members at Meetings. Members may participate in a
meeting through the use of conference telephone or similar communications equipment, so long as all
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Members participating in such meeting can hear one another. Participation in a meeting in such manner
constitutes presence in person at such meeting.

Section 6.12 No Liability.

(a) No Member or other Holder of Membership Units shall be liable, responsible or accountable in
damages or otherwise to the Company or to any other Holder for (i) any act performed within the scope
of the authority conferred on the Members or Holders by this Agreement except for the gross negligence
or willful misconduct of such Member or Holder in carrying out the obligations of such Member or Holder
hereunder, (ii) such Member’s or Holder’s failure or refusal to perform any act, except those expressly
required by or pursuant to the terms of this Agreement, (iii) such Member’s or Holder’s performance of,
or failure to perform, any act on the reasonable reliance on advice of legal counsel or (iv) the negligence,
dishonesty or bad faith of any agent, consultant or broker of the Company selected, engaged or retained
in good faith.

(b) No Member or Holder shall have any liability for any debt, obligation, expense or liability of the
Company.

Section 6.13  Nature of Obligations between Members. Exceptas otherwise expressly provided herein,
nothing contained in this Agreement shall be deemed to constitute any Member an agent or legal
representative of any other Member or to create any fiduciary relationship for any purpose whatsoever,
apart from such obligations between the members of a limited liability company as may be created by the
Act. Except as otherwise expressly provided in this Agreement, a Member shall not have any authority to
act for, or to assume any obligation or responsibility on behalf of, any other Member or the Company.

ARTICLE SEVEN
ALLOCATIONS; TAX MATTERS

Section 7.1 Allocations of Net Profits and Net Losses from Operations. Except as may be required by
Code §704(c) and Section 1.704-1(b)(2)(iv)(f)(4) of the Regulations, Net Profits and Net Losses of the
Company shall be allocated for book and tax purposes among the Holders of Membership Units in
accordance with the following provisions:

(a) All Net Profits shall be allocated among the Holders of Membership Units as follows:

(i) First, to those Holders who were previously allocated Net Losses pursuant to Section
7.1(b)(ii), in proportion to the Net Losses previously allocated pursuant to Section 7.1(b)(ii), until
the total amount of Net Profits allocated to such Holder pursuant to this Section 7.1(a)(i) equals
the total amount of Net Losses so allocated to the Holder pursuant to Section 7.1(b)(ii); and

(iii) Then, to all Holders in proportion to their respective Percentage Interests.
(b) All Net Losses shall be allocated among the Holders of Membership Units as follows:

(i) First, to those Holders who were previously allocated Net Profits pursuant to Section
7.1(a)(ii), in proportion to the amounts so allocated, up to an amount equal to (x) the amount of
Net Profits previously so allocated, (y) reduced by the amounts previously distributed pursuant to
Section 8.1(b), and (z) further reduced by the amount of Net Losses previously allocated pursuant
to this Section 7.1(b)(i);
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(i) Then, to those Holders with positive Capital Account balances (after adjusting such capital
accounts to reflect allocations pursuant to Section 7.1(b)(i)), pro rata in proportion to said positive
balances, until such balances have been reduced to zero; and

(iii) Then, to all Holders in proportion to their respective Percentage Interests.

Section 7.2 Other Allocation Rules.

(a) Notwithstanding any provisions of this Article Seven, the following special allocations shall be
made in the following order:

(i) Minimum Gain Chargeback (Nonrecourse Liabilities). If there is a net decrease in
Company Minimum Gain for any Fiscal Year, the minimum gain chargeback requirement
described in Regulations § 1.704-2(f) and (g) shall apply.

(ii) Minimum Gain Chargeback (Member Nonrecourse Debt). If there is a net decrease in
Member Nonrecourse Debt Minimum Gain during any Fiscal Year, any Holder of Membership
Units with a share of that Member Nonrecourse Debt Minimum Gain (determined under
Regulations § 1.704-2(i)(5)) as of the beginning of the Fiscal Year must be allocated items of
income and gain for the Fiscal Year (and, if necessary, for succeeding the Fiscal Year) equal to that
Holder of Membership Unit’s share of the net decrease in Member Nonrecourse Debt Minimum
Gain in accordance with Regulations § 1.704-2(i).

(iii) Qualified Income Offset. In the event any Holder of Membership Units unexpectedly
receives any adjustment, allocation, or distribution described in Regulations § 1.704-
1(b)(2)(ii)(d)(4), (5), or (6), which adjustment, allocation, or distribution creates or increases a
deficit balance in the Capital Account of the Holder of Membership Units, items of Company
income and gain shall be specially allocated to that Holder in an amount and manner sufficient to
eliminate the deficit balance in that Holder’s Capital Account so created or increased as quickly as
possible. This Section 7.2(a)(iii) is intended to constitute a “qualified income offset” under
Regulations § 1.704-1(b)(2)(ii)(d) and shall be interpreted consistently therewith.

(iv) Nonrecourse Deductions. Nonrecourse Deductions for any Fiscal Year shall be allocated
to the Holders of Membership Units in accordance with their respective Capital Contributions. If
the Managers determine in their good faith discretion that nonrecourse deductions for any Fiscal
Year must be allocated in a different ratio to satisfy the safe harbor requirements of the
Regulations promulgated under Code § 704(b), the Managers are authorized to revise the
prescribed ratio for such Fiscal Year to the numerically closest ratio that satisfies such
requirements.

(v) Member Nonrecourse Deductions. Any Member Nonrecourse Deductions for any Fiscal
Year or other applicable period shall be specially allocated to the Holder of Membership Units
that bears the economic risk of loss with respect to the Member Nonrecourse Debt to which such
Member Nonrecourse Deductions are attributable (as determined under Regulations § 1.704-
2(b)(4) and (i)(1)).

(vi) Differences Between Basis and Gross Asset Value. Income, gain, loss and deductions of
the Company shall, solely for income tax purposes, be allocated among the Members in
accordance with Section 704(c) so as to take account of any difference between the adjusted basis
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of the assets of the Company for federal income tax purposes and their respective adjusted book
values, and otherwise shall be allocated in the same manner as the related book items were
allocated pursuant to Section 7.1 above. Any allocations required by Code Section 704(c) shall be
effectuated using any method chosen by the Managers and described in Regulation § 1.704-3.

(b) If the Membership Units of any one or more Holders of Membership Units changes during a Fiscal
Year, all Company items of income, gain, loss, deduction and credit shall be allocated among the Holders
of Membership Units for such Fiscal Year in a reasonable manner, as determined by the Managers, that
takes into account the varying Membership Units of the Holders in the Company during such taxable year
in accordance with Section 706 of the Code.

Section 7.3 Curative Allocations. The allocations set forth in Section 7.2 (the “Regulatory
Allocations”) are intended to comply with certain requirements of the Regulations. Itis the intent of the
Members that, to the extent possible, all Regulatory Allocations shall be offset either with other
Regulatory Allocations or with special allocations of other items of Company income, gain, loss or
deduction pursuant to this Section 7.3. Therefore, notwithstanding any other provision of this Article
Seven (other than the Regulatory Allocations), the Managers shall make such offsetting special allocations
of Company income, gain, loss or deduction, in whatever manner it determines appropriate, so that, after
such offsetting allocations are made, the Capital Account balance of each Holder of Membership Units is,
to the extent possible, equal to the Capital Account balance such Holder of Membership Units would have
had if the Regulatory Allocations were not contained in this Agreement and all Company items were
allocated pursuant to this Article Seven without regard to the Regulatory Allocations.

Section 7.4 Treatment of the Company. The parties hereto intend that the Company be treated as a
partnership, rather than an association taxable as a corporation, for federal income tax purposes, and that
no Holder of Membership Units shall, or shall cause the Company to, make any election under Treasury
Regulations Section 301.7701-3(c) for the Company to be treated as a corporation for federal income tax
purposes.

Section 7.5 Rules of Construction. An allocation to a Member of Net Profits or Net Loss shall be
treated as an allocation to such Member of each item of income, gain, loss and deduction that has been
taken into account in computing such Net Profits or Net Loss.

Section 7.6 Partnership Representative.

(a) A Designated Manager is hereby designated as the “partnership representative” of the Company
for purposes of Section 6223 of the Code and the Treasury Regulations promulgated thereunder (the
“Company Representative”), and all federal, state and local Tax audits and litigation shall be conducted
under the direction of the Designated Manager. The Designated Manager shall use reasonable efforts to
inform the other Members of all significant matters that may come to its attention in its capacity as
Company Representative by giving Notice thereof and to forward to the other Members copies of all
significant written communications it may receive in such capacity. The Company Representative shall
have the right and obligation to take all actions authorized and required, respectively, by the Code for the
“partnership representative”.

(b) The Company Representative is authorized to represent the Company (at the Company’s expense)
in connection with all examinations of the affairs of the Company, by any federal, state or local tax
authorities, including any resulting administrative and judicial proceedings, and to expend funds of the
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Company for professional services and costs associated therewith. In addition, the Company
Representative is authorized, but not required (and the Members hereby consent to the Company
Representative in taking the following actions):

(i) to elect out of the rules of Subchapter C of Chapter 63 of the Code as amended by the
Bipartisan Budget Act of 2015, Pub. L. No. 114-74, 129 Stat. 584 (Nov. 2, 2015) (“2015 Budget Act
Partnership Audit Rules”), if available;

(ii) to enter into any settlement with the IRS with respect to any tax audit or judicial review
for the adjustment of Company items required to be taken into account by a Member or the
Company for income tax purposes, and in the settlement agreement the Company Representative
may expressly state that such agreement shall bind the Company and all Members;

(iii) to seek judicial review of any adjustment assessed by the IRS or any other tax authority,
including the filing of a petition for readjustment with the Tax Court or the filing of a complaint
for refund with the United States Claims Court or the District Court of the United States for the
district in which the Company’s principal place of business is located;

(iv) to intervene in any action brought by any other Member for judicial review of a final
adjustment;

(v) to file a request for an administrative adjustment with the IRS or other tax authority at
any time and, if any part of such request is not allowed by the IRS or other tax authority, to file an
appropriate pleading (petition or complaint) for judicial review with respect to such request;

(vi) to enter into an agreement with the IRS or other tax authority to extend the period for
assessing any tax which is attributable to any item required to be taken into account by a Member
for tax purposes, or an item affected by such item;

(vii) to take any other action on behalf of the Members in connection with any tax audit or
judicial review proceeding, to the extent permitted by applicable law or regulations, including,
without limitation, the following actions:

(A) electing to have the alternative method for the underpayment of taxes set forth
in Section 6226 of the Code, as included in the 2015 Budget Act Partnership Audit Rules,
apply to the Company and its current or former Members; and

(B) for Company level assessments under Section 6225 of the Code, as included in
the 2015 Budget Act Partnership Audit Rules, determining apportionment of
responsibility for payment among the current or former Members, setting aside reserves
from available cash of the Company, withholding of distributions of available cash to the
Members, and requiring current or former Members to make cash payments to the
Company for their share of the Company level assessments; and

Q) to take any other action required or permitted by the Code and Treasury
Regulations promulgated thereunder in connection with its role as Company
Representative.

(c) If any state or local tax law provides for a Company Representative or Person having similar rights,
powers, authority or obligations, the Designated Manager shall also serve in such capacity. In all other
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cases, the Desighated Manager shall represent the Company in all tax matters to the extent allowed by
law and to the maximum extent not prohibited by law.

(d) Each Member hereby agrees (i) to take such actions as may be required to effect the Designated
Manager’s designation as the Company Representative and (ii) to cooperate to provide any information
or take such other actions as may be reasonably requested by the Designated Manager in order to
determine whether any “imputed underpayment” of the Company within the meaning of Section 6225 of
the Code may be modified in a manner consistent with the guidance issued by the IRS under Section
6225(c) of the Code. A Member’s obligation to comply with this Section 7.6(d) shall survive the transfer,
assignment or liquidation of such Member’s interest in the Company.

(e) Reasonable expenses incurred by the Designated Manager as the Company Representative or in
a similar capacity as set forth in this Section 7.6 shall be borne by the Company. Such expenses shall
include fees of attorneys and other Tax professionals, accountants, appraisers and experts, filing fees and
reasonable out-of-pocket costs. For the avoidance of doubt, the incurrence of any such expenses shall
not be deemed a Capital Contribution for purposes of this Agreement and any reimbursement thereof by
the Company shall not be treated as a distribution of the Company for purposes of this Agreement.

(f) The taking of any action and the incurring of any expense by the Company Representative in
connection with any such audit or proceeding referred to in this Section 7.6, except to the extent required
by law, is a matter in the sole and absolute discretion of the Company Representative and the provisions
relating to indemnification of the Desighated Manager set forth in Article 13 shall be fully applicable to
the Company Representative in its capacity as such. Inaddition, the Desighated Manager shall be entitled
to indemnification set forth in Article 13 for any liahility for tax imposed on the Company under the 2015
Budget Act Partnership Audit Rules that is collected from the Designated Manager.

(g) The current and former Members agree to provide the following information and documentation
to the Company and the tax partner to the extent that the

(i) information and documentation to determine and prove eligibility of the Company to
elect out of the 2015 Budget Act Partnership Audit Rules;

(ii) information and documentation to reduce the Company level assessment consistent with
Section 6225(c) of the Code, as included in the 2015 Budget Act Partnership Audit Rules; and

(iii) information and documentation to prove payment of the attributable liability under
Section 6226 of the Code, as included in the 2015 Budget Act Partnership Audit Rules.

In addition to the foregoing, and notwithstanding any other provision of this Agreement, the Designated
Manager is authorized (without any requirement of the consent or approval of any other Members) to
make all such amendments to this Article 7.6 as it shall determine, in its sole judgment, to be necessary,
desirable or appropriate to implement the 2015 Budget Act Partnership Audit Rules and any regulations,
procedures, rulings, notices, or other administrative interpretations thereof promulgated by the IRS or
the U.S. Treasury Department.
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ARTICLE EIGHT
DISTRIBUTIONS

Section 8.1 Distributions.

(a) Upon Approval by the Board, the Company shall distribute all Distributable Cash on a quarterly
basis in accordance with and subject to the provisions of this Section 8.1.

(b) All distributions made by the Company shall be distributed to the Members in accordance with
their Percentage Interests.

(c) Prior to any distributions made in accordance with Section 8.1(a), the Company shall make
distributions (to the extent funds are available) each year to each Member in an amount at least equal to
such Member’s Tax Distribution Amount for such year. To the extent practicable, distributions pursuant
to this Section 8.1(c) shall be made in four installments (“Quarterly Installments”) throughout the year so
as to allow each such Member to make timely quarterly estimated tax payments. Each such installment
shall be based on a reasonable estimate (as determined by the Managers) of the Company’s net income
for the year. In the event the sum of the Members’ Quarterly Installments for a year is less than the
Members’ aggregate Tax Distribution Amount for such year, additional cash shall be distributed (to the
extent funds are available) to the Members (to each Member pro rata according to the percentage of
Membership Units owned by such Member) promptly following the determination of the Company’s Net
Profit or Net Loss for such year in an amount which, when taken together with the Members’ Quarterly
Installments, equals the Members' aggregate Tax Distribution Amount. The amounts a Member would
otherwise be entitled to receive pursuant to this Section 8.1(c) for a year shall be reduced (but not below
zero) by the aggregate amount of cash distributions made to such Member pursuant to this Agreement
(other than this Section 8.1(c)) during such year or within ninety (90) days of the end of such year. The
Company’s obligation to make distributions pursuant to this Section 8.1(c) for any Financial Year is limited
to (X) the aggregate amount of Distributable Cash available for distribution for such Fiscal Year, reduced
by (Y) the aggregate amount of Distributable Cash previously distributed to Members pursuant to this
Article Eight for such Fiscal Year.

(d) All amounts withheld pursuant to the Code or any provision of any state or local tax law with
respect to any payment, distribution or allocation by the Company to the Holders of Membership Units
shall be treated as amounts distributed to the Holder of Membership Units pursuant to this Article Eight
for all purposes of this Agreement, and such amounts shall be treated for all purposes hereof as
distributions to such Holders at the time they are paid to the tax authority and shall reduce the amount
of the next distribution(s) to which such Holders would otherwise be entitled. The Managers are
authorized and directed to withhold from distributions to the Holders of Membership Units and to pay
over to any federal, state or local government any amounts required to be so withheld pursuant to the
Code or any provision of any other federal, state or local law and shall allocate such amounts to those
Holders of Membership Units with respect to which such amounts were withheld. Promptly upon learning
of any requirement under any provision of the Code or any other applicable law requiring the Company
to withhold any sum from a distribution to a Holder of Membership Units or to make any payment to any
taxing authority in respect of such Holder, the Company shall give written notice to such Holder of such
requirement, and if practicable and if requested by such Holder, shall cooperate with such Holder in all
lawful respects to minimize or to eliminate any such withholding or payment.

21



Section 8.2 Liguidation Distributions. Distributions made upon liquidation of the Company shall be
made as provided in Section 9.4.

Section 8.3 No Creditor Status. A Holder of Membership Units shall not have the status of, and is not
entitled to the remedies available to, a creditor of the Company with regard to distributions that such
Holder becomes entitled to receive pursuant to this Agreement and the Act.

Section 8.4 Limitations on Distributions. Notwithstanding any provision to the contrary contained in
this Agreement, the Company shall not make a distribution to any Holder on account of its interest in the
Company if such distribution would violate the Act or other applicable law.

ARTICLE NINE
DISSOLUTION, LIQUIDATION AND TERMINATION

Section 9.1 No Dissolution. The Company shall not be dissolved by the admission of additional
Members in accordance with the terms of this Agreement.

Section 9.2 Events Causing Dissolution. The Company shall be dissolved and its affairs shall be wound
up upon the occurrence of any of the following events:

(a) a Determination by the Board and the Approval of the Members to dissolve, wind up and liquidate
the Company;

(b) a merger or conversion into a corporation; or
(c) the entry of a decree of judicial dissolution under the Act.
Section 9.3 Notice of Dissolution. Upon the dissolution of the Company, the Person or Persons

approved by the Board to carry out the winding up of the Company (which can include any one or more
of the Directors) (the “Liguidating Trustee”) shall promptly notify the Holders of Membership Units of
such dissolution.

Section 9.4 Liguidation. Upon dissolution of the Company, the Liquidating Trustee shall immediately
commence to wind up the Company’s affairs; provided, however, that a reasonable time shall be allowed
for the orderly liguidation of the assets of the Company and the satisfaction of liabilities to creditors so as
to enable the Holders of Membership Units to minimize the normal losses attendant upon a
liquidation. The Holders of Membership Units shall continue to share Net Profits and Net Losses during
liguidation in the same proportions, as specified in Article Seven hereof, as before liquidation. Each
Holder of Membership Units shall be furnished with a statement prepared by the Company’s certified
public accountants that shall set forth the assets and liabilities of the Company as of the date of
dissolution. Each Holder of Membership Units shall pay to the Company all amounts then owing by such
Person to the Company. The proceeds of liquidation shall be distributed, as realized, in the following
order and priority:

(a) First, to the payment of the expenses of liquidation;
(b) Then, to the setting up of any reserves which the Liquidating Trustee reasonably determines to

the be necessary or desirable for any contingent or unforeseen liabilities, expenses or other obligations
of the Company;
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(c) Then, to the payment of the debts and liabilities of the Company, other than debts and liabilities
to any Holder of Membership Units;

(d) Then, to the payment of the debts and liabilities of the Company owed to any Holders of
Membership Units or to any other beneficial Holder of any interest in the Company; and

(e) Then, to those Holders of Membership Units with positive Capital Account balances (after giving
effect to all contributions, distributions, allocations and other Capital Account adjustments for all Fiscal
Years of the Company, including the Fiscal Year of the Company’s dissolution), in proportion to such
positive balances, until said balances have been reduced to zero.

To the extent that the Board and Members determine that any or all of the assets of the Company shall
be sold, such assets shall be sold as promptly as possible, but in a business-like and commercially
reasonable manner. For purposes of making the liquidating distributions required by this Section 9.4, the
Liquidating Trustee shall, at the direction of the Board and the Members, distribute all or any portion of
the assets of the Company in kind or to sell all or any portion of the assets of the Company and distribute
the proceeds therefrom. If any property or assets of the Company are to be distributed in kind to the
Holders of Membership Units, (i) the Capital Accounts of the Holders of Membership Units shall be
adjusted to reflect the amount, if any, of unrealized gain or loss with respect to such property, as though
such property had been sold for its fair market value and any gain or loss allocated among the Holders of
Membership Units in accordance with the provisions of this Agreement and (ii) such property shall be
distributed in such a manner that each Holder of Membership Units shall receive such Holder’s
proportionate interest in each of the assets available for such distribution; that is to say, each Holder of
Membership Units shall receive an undivided interest, corresponding to the proportion to which such
Holder is entitled pursuant to this Section 9.4, in all interests in real estate and leaseholds and other
indivisible properties, as nearly as practicable, of each divisible asset.

Section 9.5 Termination. The Company shall terminate when all of the Company Assets, after
payment of or due provision established for all debts, liabilities, expenses and other obligations of the
Company, shall have been distributed to the Holders of Membership Units in the manner provided for in
this Article Nine, and the Articles shall have been canceled in the manner required by the Act.

Section 9.6 Claims of the Holders of Membership Units. The Holders of Membership Units shall look
solely to the Company’s assets for the return of their Capital Contributions and Capital Account balances,
and if the assets of the Company remaining after payment of or due provision for all debts, liabilities and
obligations of the Company are insufficient to return such Capital Contributions or Capital Account
balances, the Holders of Membership Units shall have no recourse against the Company, the Managers,
the Board, any individual Director or other Holder of Membership Units or any other Person. No Holder
of Membership Units with a negative balance in such Holder’s Capital Account shall have any obligation
to the Company or to the other Holders of Membership Units or to any creditor or other Person to restore
such negative balance upon dissolution or termination of the Company or otherwise.

ARTICLE TEN
BOOKS AND RECORDS; FINANCIAL STATEMENTS

Section 10.1 Books and Records; Financial Statements.

(a) At all times during the continuance of the Company, the Company shall maintain, at its principal
place of business, separate books of account for the Company that shall show a true and accurate record
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of all costs and expenses incurred, all charges made, all credits made and received and all income derived
in connection with the operation of the Company business in accordance with United States generally
accepted accounting principles (“GAAP”) consistently applied, and, to the extent inconsistent therewith,
in accordance with this Agreement. Notwithstanding any provision to the contrary of the Act, such books
of account, together with a certified copy of this Agreement and of the Articles, shall at all times be
maintained at the principal place of business of the Company and shall be open to inspection and
examination at reasonable times by each Member and its duly authorized representatives for any purpose
reasonably related to such Member’s interest in the Company. In addition to the other rights specifically
set forth in this Agreement, each Member shall have access to all information to which a Member is
entitled to have access pursuant to the Act and such other information regarding the Company and its
business and affairs as such Person may reasonably request from time to time.

(b) Each Holder of Membership Units shall provide the Managers upon request tax basis information
about contributed assets and other tax information reasonably requested by the Managers.

(c) The Board shall cause the preparation and distribution of quarterly financial statements to be
furnished to the Members.

Section 10.2  Reporting Requirements. The Managers shall cause the preparation and timely filing of
all tax returns required to be filed by the Company pursuant to the Code and all other tax returns deemed
necessary and required by each jurisdiction in which the Company does business. The Company shall
furnish or cause to be furnished to each Holder of Membership Units (and, otherwise, to each Person to
whom it is required to be furnished), in a timely fashion, a Schedule K-1 of federal Form 1065 (and any
corresponding schedules, documents, forms, etc. required to be furnished to such Holder or Person)
setting forth such Holder’s or Person’s allocable share of the Company’s income, gain, loss, deductions
and credits and other items required to be set forth thereon in respect of such taxable year. The Company
shall also furnish such other tax-related information to any Holder of Membership Units as such Holder
may reasonably request or require.

Section 10.3  Tax Decisions. The Company shall file as a partnership for federal income tax
purposes. All decisions for the Company relating to tax matters including, without limitation, whether to
make any tax elections, the positions to be taken on the Company’s tax returns and the settlement or
further contest or litigation of any audit matters raised by the IRS or any other taxing authority, shall be
taken by the Managers. The Managers shall determine who shall be designated the “tax matters partner”
within the meaning of Code § 6231(a)(7).

ARTICLE ELEVEN
TRANSFER OF MEMBERSHIP INTERESTS

Section 11.1 Transfer of Membership Units.

(a) Except as set forth in this Article Eleven, no Transfer or offer to Transfer may be made by any
Holder of Membership Units of all or any part of such Holder’'s Membership Units in the Company. A
Transfer of all of a Member’'s Membership Units shall terminate the Transferor’s status as a Member and
the Members are hereby authorized to continue the business of the Company without dissolution.

(b) Subject to the provisions of this Section 11.1, Transfers by the Holders of Membership Units only
shall be permitted as follows:
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(i) Each individual Holder shall have, and at all times retain the right to Transfer all or any
portion of such Holder’'s Membership Units to a Related Person, to an Affiliate or to a Trust for
the benefit of a Holder or Related Persons;

(ii) If Membership Units are held by a Trust, such Membership Units may be Transferred to
successor trustees and/or to the beneficiaries of such Trust in accordance with the terms thereof
provided, that such Trust is made for the benefit of Persons specified in clause (i) above;

(iii) Upon the death of any Holder, the Membership Units may be transferred to the
beneficiaries of such deceased Holder of Membership Units pursuant to the laws of descent and
distribution if the beneficiary is a Person specified in clauses (i) or (ii) above;

(iv) A Transfer, in one or a series of related transactions, in connection with the sale of
substantially all of the assets of the Holder Transferring the Membership Units; and

(v) A Transfer is otherwise made pursuant to the provisions of this Article Eleven.

The Person or Persons acquiring Membership Units pursuant to the terms of this Section
11.1(b)(i), (i) or (iii) shall be referred to hereinafter individually as a “Permitted Transferee” and
collectively as “Permitted Transferees.”

(c) A Transfer of Membership Units in the Company shall be effective only upon satisfaction of the
following conditions:

(i) The Membership Units so transferred were acquired by means of a Transfer permitted
under this Article Eleven;

(ii) The Transferee executes such documents and instruments as the Company may
reasonably request as necessary or appropriate to confirm such Transferee as a Member or
Holder of Membership Units, as the case may be, in the Company and such Transferee executes
a joinder agreement agreeing to be bound by the terms and conditions of this Agreement;

(iii) The Transferee furnishes copies of all instruments effecting the Transfer and such other
certificates, instruments and documents as the Company may reasonably require;

(iv) All necessary third-party consents to the Transfer have been obtained;

(v) At the request of the Board, the Transferee provides the Company with written
assurances, in form and substance satisfactory to the Company and its counsel that: (a) such
Transfer is being made pursuant to applicable exemptions from such registration and qualification
under the Securities Act of 1933, as amended (the “1993 Act”) and applicable state securities
laws; or (b) all appropriate action necessary for compliance with the registration requirements of
the 1933 Act or any exemption from registration available under the 1933 Act (including Rule 144)
has been taken;

(vi) The Transferee has paid all reasonable expenses incurred by the Company in connection
with such Transfer, including, but not limited to, the cost of the preparation, filing and publishing
of any amendment to the Articles or any other amendments or filings and any legal or accounting
fees; and
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(vii) Such Transfer is Approved by the Members and Approved by the Board.

(d) Upon satisfaction of all of the conditions set forth in Section 11(c) above, a Transferee shall be
admitted as a Member and such admitted Transferee shall have the rights to receive allocations of Net
Profits and Net Losses pursuant to Article Seven, distributions pursuant to Articles Eight and Nine and
reports pursuant to Article Ten and all other rights as a Member, including, without limitation the right to
vote; provided, however, that such Transferee shall be bound by all of the obligations of the Members set
forth in this Agreement, including without limitation, the obligations to sell such Person’s Membership
Units in accordance with this Article Eleven.

(e) No Transfer of Membership Units, or any part thereof, that is in violation of this Article Eleven,
shall be valid or effective against, or shall bind, the Company and neither the Company nor the Members
shall recognize the same for the purpose of making allocations, distributions or other payments pursuant
to this Agreement with respect to such Membership Units or part thereof. Neither the Company nor the
non-transferring Members shall incur any liability as a result of refusing to make any such distributions to
the Transferee of any such invalid Transfer, or any other Person, and no such purported Transferee shall
have any right to receive allocations or payments of any Net Profits or Net Losses or distributions. In
addition, notwithstanding any other provision of this Agreement to the contrary, (i) any Transfer, as a
whole or in part, of Membership Units shall be prohibited if, in the reasonable opinion of the Managers
such Transfer poses a material risk that the Company would be treated as a “publicly traded partnership”
within the meaning of Section 7704 of the Code and the Regulations promulgated thereunder; (ii) a Holder
of Membership Units may not Transfer all or any part of such Person’s Membership Units in the Company
if such Transfer would jeopardize the status of the Company as a partnership for federal income tax
purposes; or (iii) would otherwise violate a provision of law, including antitrust laws.

Section 11.2  Rights of First Refusal. Except for Transfers to Permitted Transferees pursuant to Section
11.1(b) or as provided by the terms of any agreement between the Company and any Holder of
Membership Units, if a Holder desires to Transfer any or all of such Holder's Membership Units (the
“Offered Interests”) to another Person, such Transfer shall be subject to the rights of first refusal set forth
in this Section 11.2.

(a) Prior to any Transfer, the Holder desiring to Transfer a Membership Unit shall send notice in
writing of such Holder’s intention to sell such Offered Interests (the “First Offer Notice”) to the Company
and all other Holders of Membership Units (“Non-Selling Holders”). The First Offer Notice shall contain
an offer to sell the Offered Interests and shall set forth (i) the number of Offered Interests, (ii) the price
at which such Offered Interests are offered (the “Offer Price”) and (iii) the material terms and conditions
of purchase offered by such Transferor (the “Terms”). The Company shall cooperate and make available
to each Non-Selling Holder sufficient information (which information shall be subject to a confidentiality
agreement) to enable a reasonable purchaser to evaluate the Offer Price and the Terms and to enable a
potential financing source to make a determination as to whether to finance the purchase of the Offered
Interests by a potential purchaser pursuant to the provisions of this Section 11.2. Any purchase by the
Company or the Non-Selling Holders pursuant to this Section 11.2 shall be upon the Terms and at the
Offer Price set forth in the First Offer Notice.

(b) Within thirty (30) days after the First Offer Notice is given, the Company may elect to purchase all
of the Offered Interests, in which case the Company shall send notice in writing to both the Transferor
and the Non-Selling Holders of such election (this and any notice sent to Transferor accepting Transferor’s
offer, a “Purchase Notice”), and thereafter proceed to purchase the Offered Interests in accordance with
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Section 11.2(c). If, within such thirty (30) day period the Company does not elect to purchase all of the
Offered Interests, the Company shall send notice in writing (the “Second Offer Notice”) to the Non-Selling
Holders of the number of Offered Interests it intends to purchase, if any, and the number of Offered
Interests remaining for purchase by the Non-Selling Holders (the “Remaining Offered Interests”).

(c) Upon receipt of the Second Offer Notice, the Non-Selling Holders, by written notice to the
Company given within fifteen (15) days following the delivery of the Second Offer Notice, may elect to
purchase all, part or none of each of their Proportionate Shares of the Remaining Offered Interests.

(i) If, within such fifteen (15) day period, the Non-Selling Holders have elected to purchase
all of the Remaining Offered Interests, then, as soon as practicable after expiration of such fifteen
(15) day period, the Company shall deliver a Purchase Notice to the Transferor specifying the
Offered Interests to be purchased by the Company and the Non-Selling Holders, and the Company
and Non-Selling Holders shall thereafter proceed to purchase the Offered Interests in accordance

with Section 11.2(d).
(ii) If, within such fifteen (15) day period, the Non-Selling Holders have elected to purchase

some, but not all of the Remaining Offered Interests, the Company shall convene a meeting,
within fifteen (15) days, of all Non-Selling Holders who have elected to purchase Membership
Units pursuant to the Second Offer Notice, which Non-Selling Holders may then elect to purchase
all or any portion of such Remaining Offered Interests. Assoon as practicable after the conclusion
of such meeting, the Company shall deliver a Purchase Notice to the Transferor specifying the
Offered Interests to be purchased by the Company and the Non-Selling Holders, and the Company
and Non-Selling Holders shall thereafter proceed to purchase the Offered Interests in accordance

with Section 11.2(d).
(iii) If, within such fifteen (15) day period, no Non-Selling Holder elects to purchase any of the

Remaining Offered Interests, then, as soon as practicable after the expiration of such fifteen (15)
day period, the Company shall deliver a Purchase Notice to the Transferor specifying the Offered
Interests to be purchased by the Company, and the Company shall thereafter proceed to purchase
the Offered Interests in accordance with Section 11.2(d).

(d) The Company and/or any Non-Selling Holder electing to purchase any Offered Interests pursuant
to this Section 11.2 shall consummate such purchase within thirty (30) days of sending any Purchase
Notice to Transferor. The failure of the Non-Selling Holders and the Company to notify the Transferor of
a desire to purchase all or part of the Offered Interests within the periods referred to in Sections 11.2(b)
or (c), orif such notification is timely given, to consummate the purchase of such Offered Interests within
the period referred to in this Section 11.2(d), shall result in the forfeiture of the right to purchase such
Offered Interests, and the Transferor shall thereafter, subject to compliance with Section 11.1, have the
right to consummate the sale of all unpurchased Offered Interests to any Person at the Offer Price and on
the Terms set forth in the First Offer Notice. If the Transferor does not sell the unpurchased Offered
Interests at such Offer Price and on such Terms, or if the Transferor shall offer such Offered Interests at a
price or on terms that are less favorable to the Transferor in any material respect than the Terms and
Offer Price set forth in the Offer Notice or the Transferor otherwise fails to comply with Section 11.1, the
Transferor’s right to sell such unpurchased Offered Interests shall terminate and the terms and conditions
of this Section 11.2 shall again be in effect.
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Section 11.3  Take-Along Right.

(a) If the Members Approve any sale of the Company by merger, consolidation, sale of the Company’s
assets, sale of Membership Units or otherwise, to any Person that is not an Affiliate of a Holder, each
Holder hereby agrees to consent to, vote for and raise no objections to such sale (the “Take-Along Right”);
provided, however, that the Members shall cause the Company to provide a certificate to each Holder
certifying that the terms and conditions of such sale are on an arms-length basis and are fair to the
Company. If such sale is structured as a sale of all of the outstanding Membership Units, each Holder of
Membership Units hereby shall sell all of such Holder’'s Membership Units on the terms Approved by the
Members and to take all reasonable actions requested by the Company or the purchaser in connection
with the consummation of any such sale. The provisions of this Section 11.3 shall supersede any Holder’s
rights of first refusal pursuant to Section 11.2.

(b) If the closing of any sale of Membership Units pursuant to Section 11.3(a) has not been effected
within one hundred twenty (120) days after the Members Approve of such sale, the Take-Along Right shall
terminate with respect to such sale; provided, however, the provisions of Section 11.3(a) may thereafter
be reinstated by Approval of the Members.

() Nothing contained in this Section 11.3 shall obligate the Members to consummate any sale of the
Company hereunder, and any such sale may be abandoned by the Members at any time. If any such
proposed sale is abandoned, the Members shall cause the Company to promptly send written notice
thereof to each Holder of Membership Units.

Section 11.4  Tag-Along Right. Prior to any Transfer, the Holder desiring to Transfer Membership Units
shall send a notice in writing, of such Holder’s intention to sell the Offered Interests, to the Non-Selling
Holders indicating the Offer Price and the Terms. The Non-Selling Holders shall have the right to elect to
participate in the proposed Transfer, by delivering written notice of such election to the Transferring
Holder within ten (10) days of receiving the notice of Transfer. The Non-Selling Holder shall be entitled,
but is not required, to sell to the proposed purchaser, a pro rata share of its Membership Units, on
substantially the same terms and conditions as the Transferring Holder.

ARTICLE TWELVE
ISSUANCES OF MEMBERSHIP INTERESTS; ADMISSION OF NEW MEMBERS

Section 12.1 Additional Issuance of Membership Units.

(a) In order to raise additional capital or to acquire assets or for any other Company purposes, the
Board may cause the Company to issue additional Membership Interests at any time or from time to time
to any Person, solely with the Approval of the Members. Subject to the voting requirements of the Board
set forth in Article Four and solely with Approval of the Members, the Board shall determine the
consideration and terms and conditions with respect to any future issuance of Membership Interests and
may issue such Membership Interests in one or more classes or one or more series of such classes, with
such designations, preferences and relative, participating, optional or other special rights, powers and
duties, as shall be fixed by the Board with the Approval of the Members, including, without limitation,
(i) the allocation of Net Profits and Net Losses to each such class or series of Membership Interests; (ii)
the rights and powers of each such class or series of Membership Interests, which rights and powers may
be superior or inferior to those of existing Members; (iii) the rights of each such class or series of
Membership Interests upon dissolution and liquidation of the Company; (iv) the price at which and the
terms and conditions, if any, upon which each such class or series of Membership Interests of the
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Company may be redeemed by the Company; (v) rights and powers which are superior or inferior to those
of existing Members; (vi) the right to vote as a separate class or group on specified matters by amendment
of this Agreement; and (vii) the right of each such class or series of Membership Interests to vote on
Company matters.

(b) The Board shall have the right to amend, or cause the officers to amend, any provision of this
Agreement and to execute, swear to, acknowledge, deliver, file, publish and record such documents as
the officers may in their sole discretion determine to be necessary or appropriate in connection therewith
in order to reflect the authorization and issuance of each such class or series of Membership
Interests. The Board may authorize the officers to do all things it deems to be appropriate or necessary
to comply with the Act and is authorized and directed to do all things it deems to be necessary or advisable
in connection with any such future issuance, including compliance with any statute, rule, regulation or
guideline of any federal, state or other governmental agency.

Section 12.2  Admission of New Members. Additional Persons (other than Transferees of Members
who shall be admitted as new Members pursuant to Section 11.1(d)) may be admitted to the Company as
Members (“New Members”) at such time as all conditions to their admission have been satisfied, as
Determined and Approved by the Board. Without limiting the generality of the foregoing, as a condition
to the admission of any Person as a New Member, the Person to be admitted shall execute and
acknowledge such documents and instruments as the Company may reasonably request as necessary or
appropriate to confirm such Person as a Member in the Company and such Person executes a joinder
agreement agreeing to be bound by the terms and conditions of this Agreement.

ARTICLE THIRTEEN
INDEMNIFICATION

Section 13.1 Liability for Certain Acts. The Members, Directors, and the officers, employees and agents
appointed pursuant to this Agreement, including without limitation the Managers, shall perform their
duties in good faith, in a manner they reasonably believe to be in the best interests of the Company, with
such care as an ordinarily prudent person in a like position would use under similar circumstances. A
Member, Director, Manager, or an officer, employee or agent who so performs his or her duties shall not
have any liability by reason of being or having been a Member, Director, Manager or an officer, employee
or agent of the Company.

Section 13.2 Indemnification.

(a) The Company shall indemnify to the fullest extent permitted by law any Person who was or is a
party or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right
of the Company), or any appeal thereof by reason of the fact that such Person is or was a Member solely
by reason of the fact that such person is or was a Member, or a Director, or a Manager, or an officer,
employee or agent of the Manager or the Company, or is or was serving at the request of the Company
as a Director, Manager, officer, employee or agent of another Person (any such Person, a “Covered
Person”), against expenses (including attorneys’ fees and expenses), judgments, fines and amounts paid
in settlement actually incurred by such Person in connection with investigating, preparing or defending
any such action, suit or proceeding if such Person did not act in bad faith or fraudulently and, with respect
to any criminal action or proceeding, had no reasonable cause to believe such Person’s conduct was
unlawful.
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(b) The Company shall indemnify to the fullest extent permitted by law any Covered Person who was
or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding by or in the right of the Company to procure a judgment in its favor by reason of the fact that
such Person is or was a Director, Manager or an officer, employee or agent of the Manager or the
Company, or is or was serving at the request of the Company as a Director, Manager, officer, employee
or agent of another corporation, partnership, joint venture, trust or other enterprise against expenses
(including attorneys’ fees and expenses) actually incurred by a Person in connection with the
investigation, preparation, defense or settlement of such action or suit if a Person did not act in bad faith
or fraudulently and except that no indemnification shall be made in respect of any claim, issue or matter
as to which such Person shall have been adjudged to be liable to the Company unless and only to the
extent that the court in which such action or suit was brought shall determine upon application that,
despite the adjudication of liability but in view of all the circumstances of the case, such Person is fairly
and reasonably entitled to indemnity for such expenses which a court shall deem proper.

(c) Expenses (including attorneys’ fees) incurred by any Covered Person in defending any civil,
criminal, administrative or investigative action, suit or proceeding shall be paid by the Company in
advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on
behalf of such Covered Person to repay such amount if it shall ultimately be determined that such Person
is not entitled to be indemnified by the Company authorized in this Section 13.2. In addition, any expenses
(including attorneys’ fees) incurred by any Covered Person in enforcing their right to indemnification
pursuant to this Section 13.2 shall be paid by the Company upon a determination in favor of such Covered
Person.

(d) The indemnification and advancement of expenses provided by, or granted pursuant to, this
Section 13.2 shall not be deemed exclusive of any other rights to which those seeking indemnification or
advancement of expenses may be entitled under any law, agreement, or otherwise, both as to action in
an official capacity and as to action in another capacity while holding such office.

(e) The Company may purchase and maintain insurance on behalf of any Covered Person against any
liability asserted against such Covered Person and incurred by such Covered Person in any such capacity,
or arising out of such Covered Person’s status as such, whether or not the Company would have the power
to indemnify such Person against such liability under this Section 13.2.

(f) The indemnification and advancement of expenses provided by, or granted pursuant to, this
Section 13.2 shall, unless otherwise provided when authorized or ratified, continue as to a Covered Person
who has ceased to be a Member, Director, Manager, officer, employee or agent and shall inure to the
benefit of the heirs, executors and administrators of such a Person.

ARTICLE FOURTEEN
MISCELLANEOUS

Section 14.1 Further Assurances. Each Member agrees to execute, acknowledge, deliver, file, record
and publish such further certificates, amendments to certificates, instruments and documents, and do all
such other acts and things as may be required by law, or as may be required to carry out the intent and
purposes of this Agreement.

Section 14.2  Notices. Except for as otherwise set forth in this Agreement, all notices, requests, claims,
demands and other communications hereunder (collectively, “Notices”) shall be in writing, sighed by the
party giving such notice and shall be given or made (and shall be deemed to have been duly given or made
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upon receipt) by delivery in person, by courier service, by telecopy or by registered or certified mail (return
receipt requested, with postage prepaid), to the respective parties at the addresses noted in Schedule
A. Any Member may designate another addressee (and/or change its address) for Notices hereunder by
a Notice given pursuant to this Section 14.2.

Section 14.3  Judicial Interpretation. Should any provision of this Agreement require judicial
interpretation, the parties hereto agree that the court interpreting or construing the same will not apply
a presumption that the terms hereof will be more strictly construed against one party by reason of the
rule of construction that a document is to be construed more strictly against the party which itself or
through its agent prepared the same, it being agreed that the agents of each party have participated in
the preparation hereof.

Section 14.4  Governing Law. This Agreement shall be governed in all respects by the laws of the State
of New York, without giving effect to the conflict of laws principles thereof.

Section 14.5 Choice of Forum; Wavier of Jury Trial.

(a) ANY ACTION, SUIT OR OTHER PROCEEDING WITH RESPECT TO THIS AGREEMENT SHALL BE
BROUGHT IN THE COURTS OF THE STATE OF NEW YORK OR OF THE UNITED STATES OF AMERICA FOR THE
SOUTHERN DISTRICT OF NEW YORK. IN ANY SUCH SUIT, LEGAL ACTION OR PROCEEDING, EACH PARTY
WAIVES PERSONAL SERVICE OF ANY SUMMONS, COMPLAINT OR OTHER PROCESS AND AGREES THAT
SERVICE THEREOF MAY BE MADE BY ANY MEANS SPECIFIED FOR NOTICE PURSUANT TO SECTION 14.2. TO
THE FULLEST EXTENT PERMITTED BY LAW, EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES ANY
OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OR ANY SUCH SUIT,
LEGAL ACTION OR PROCEEDING IN ANY SUCH COURT AND HEREBY FURTHER WAIVES ANY CLAIM THAT
ANY SUIT, LEGAL ACTION OR PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN
INCONVENIENT FORUM.

(b) EACH PARTY TO THIS AGREEMENT HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW,
ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION (I) ARISING UNDER
THIS AGREEMENT OR (II) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS
OF THE PARTIES HERETO IN RESPECT OF THIS AGREEMENT OR ANY OF THE TRANSACTIONS RELATED
HERETO, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER IN CONTRACT,
TORT, EQUITY, OR OTHERWISE. EACH PARTY TO THIS AGREEMENT HEREBY AGREES AND CONSENTS THAT
ANY SUCH CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION WILL BE DECIDED BY COURT TRIAL WITHOUT
A JURY AND THAT THE PARTIES TO THIS AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A COPY
OF THIS AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES HERETO
TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

Section 14.6  Headings. All titles or captions contained in this Agreement are for convenience of
reference only and shall not affect in any way the meaning or interpretation of this Agreement.

Section 14.7 No Third-Party Beneficiaries. This Agreement shall be binding upon and inure solely to
the benefit of the parties hereto and their permitted assigns, and nothing herein, express or implied, is
intended to or shall confer upon any other Person any legal or equitable rights benefit or remedy of any
nature whatsoever.

Section 14.8 Extension Not a Waiver. No delay or omission in the exercise of any power, remedy or
right herein provided or otherwise available to a party or the Company shall impair or affect the right of
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such party or the Company thereafter to exercise the same. Any extension of time or other indulgence
granted to a party hereunder shall not otherwise alter or affect any power, remedy or right of any other
party or of the Company, or the obligations of the party to whom such extension or indulgence is granted.

Section 14.9  Severability. If any term or other provision of this Agreement is invalid, illegal or
incapable of being enforced by any law or public policy, all other terms and provisions of this Agreement
shall nevertheless remain in full force and effect so long as the economic or legal substance of the
transactions contemplated hereby is not affected in any manner materially adverse to any party. Upon
such determination that any term or other provision is invalid, illegal or incapable of being enforced, the
parties hereto shall negotiate in good faith to modify this Agreement so as to affect the original intent of
the parties as closely as possible in an acceptable manner in order that the transactions contemplated
hereby are consummated as originally contemplated to the greatest extent possible.

Section 14.10 Assignment. Neither this Agreement nor any rights hereunder may be assigned by
operation of law or otherwise without 80% Consent of the Members except as permitted in Article Eleven.

Section 14.11 Consent and Approval. Any consent or approval to any act or matter required under this
Agreement must be in writing and shall apply only with respect to the particular act or matter to which
such consent or approval is given, and shall not relieve any Member from the obligation to obtain the
consent or approval, as applicable, wherever required under this Agreement to any other act or matter.

Section 14.12  Entire Agreement; Amendment. This Agreement (including the Schedules and Exhibits
hereto) constitutes the entire agreement of the parties hereto with respect to the subject matter hereof
and all prior oral or written agreements relative hereto which are not contained herein are
terminated. Except otherwise provided herein, this Agreement may be amended by 80% Consent of the
Members. Amendments, variations, modifications or changes herein may be made effective and binding
upon the parties by, and only by, the setting forth of same in a document duly executed in accordance
with the foregoing, and any alleged amendment, variation, modification or change herein which is not so
documented shall not be effective as to any party.

Section 14.13 Counterparts. This Agreement may be executed in one or more counterparts (including
by facsimile transmission), and by the different parties hereto in separate counterparts, each of which
when executed shall be deemed to be an original but all of which when taken together shall constitute
one and the same agreement.

Section 14.14 Power of Attorney. Each Member hereby irrevocably constitutes and appoints (a) the
Managers as such Person’s true and lawful representative and attorney-in-fact, with full power and
authority in such Person’s name, place and stead, to make, execute, acknowledge, deliver, swear to,
record, file and publish with respect to the Company (i) any and all instruments, documents and
certificates (including the Articles, any amendments thereto and a certificate of cancellation) which, from
time to time, may be required by the laws of the United States of America, the State of New York or any
other state in which the Company shall determine to do business or any political subdivision or agency
thereof, and to take any other action that the Managers may deem necessary or appropriate, in its sole
discretion, to execute, implement and continue or terminate the valid and subsisting existence and
business operations of the Company and (ii) any amendments to the Articles as such amendments and
restatements are contemplated hereunder, or any other instrument relating to any such
amendments. The foregoing grant of authority is a special power of attorney coupled with an interest,
shall be irrevocable and shall continue in full force and effect notwithstanding the subsequent death,
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disability, insanity orincapacity (or, in the case of a Member thatis a corporation, association, partnership,
joint venture or trust, the subsequent merger, dissolution or other termination of the existence) of such
Member. The special power of attorney may be exercised on behalf of a Member by a facsimile signature.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have entered into this Agreement or have caused this
Agreement to be duly executed by their respective authorized officers, in each case as of the date first

above stated.

MEMBER:

By: ;;ﬂ\/« W%”\

Name: Alice Jun, John Limb

Title: LLC Designated Manager, LLC Managing Member
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Members

Alice Jun

John Limb

Ohn Choe

Jiyun Jennifer Yoo

Douglas Hahn & Melissa Ko
Charles Merinoff

Total

SCHEDULE A

MEMBERS

Address Membership Percentage

Units Interest

18,751 62.50%

9,375 31.25%

626 2.09%

441 1.47%

315 1.05%

492 1.64%

30,000 100.00%



