UNIFYING SPIRITS, LLC

SUBSCRIPTION AGREEMENT

THIS SUBSCRIPTION AGREEMENT (this “Agreement™), entered into as of
[EFFECTIVE DATE] (the “Effective Date™), is by and between UNIFYING SPIRITS, LLC, a
Pennsylvania limited liability company (the “Company™), and the undersigned investor (the
“Investor™).

RECITALS:

A This Agreement sets forth the terms under which the Investor will purchase Series
A Investor Units (the “Units™) in the Company (as defined in the Company’s Fifth
Amended and Restated Operating Agreement dated February 13, 2026, attached hereto as
Exhibit A to this Agreement (the “Operating Agreement”)).

B. The Company is offering Series A Investor Units at a purchase price of four
dollars ($4.00) per Unit.

AGREEMENT:

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

L. SUBSCRIPTION FOR UNITS

1. Subscription. The Investor hereby subscribes for an additional [SHARES] Units at a
price per Unit of four dollars ($4.00) for a total purchase price of $IAMOUNT] (the “Total
Purchase Price™). As of the date of this agreement, the Investor shall deliver the Total
Purchase Price to the Company by check or wire transfer of immediately available funds
as directed by the Company.

1.1.  Issuance of the Units. In consideration of the payment of the Total Purchase
Price, at Closing (as hereinafter defined), the Company shall issue the respective Units to
the Investor pursuant to Section 351 of the Internal Revenue Code free of any liens,
easements, claims or encumbrances of any kind, nature or description whatsoever.

2, CLOSING

2.1.  Closing. The closing (the “Closing™) of the transactions contemplated hereby
shall occur as of the Effective Date. All proceedings to be taken and all documents to be
executed and delivered by all parties at the Closing shall be deemed taken and executed
simultaneously and effective as of the Effective Date, and no proceedings shall be
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deemed taken nor amy documents executed or delivered until all have been taken.
executed and delivered.

At the Closing. the Investor shall deliver to the Company a
\mmlu to the Operaling Agreement in the form of Exhibil B allached herclo, and the
mpany shall deliver 1o the Tovestor the Units. pursuant Lo Section 1.2 above, by
g Tnvesior's owncrship interest on the membership ledger of the Company, free

all encumbrances.

quent Documentation. At any time and from time to time after the Closing.
cach party shall exeeute and deliver or cause (o be exceuled and deliversd such other
agreements o ingiruments, i addition (o those Tequited by this Agrcement, as may

sary in order to implement the transactions contemplated by this

NTATI RRANTIES

resentations and Warranties of Livestor. lnvestor epresents and wamants to
mpany as follows:

Investor Tl power and authority o cxceutc this Agreement and
consummale (e transac i

31.2, The Inves 5
limited and that the Tnvestor will bear th
period of time:

bscribed herennder will be
933, as amended, or any
be sold or transferred by
2 Agrecment:
3.14. The Tnvestor understands and agrees that it has no right 1o require the
Company to register Units under federal or state sceuritics laws at any time or join in any
tration. even though the Company and/or its Managers and/or officers may
The Investor has carclully read this Agreement, the
cstated Operating Agreement, and the Company’s Certificate of
nization and. to the cxient the Tvestor beli
Company’s counsel and other professional advis
covenants, and a; s which the Inves
understamds the (erms and conditions se forth in the Operating Agreement

Tio the best of the Inveslor's knowledge, amy information thal the Investor
has supplicd (6 the Company or its reprosontat nls in conncction with the

deemed taken mor any documents exceuted or delivered wntil all have been taken,
exceuted and defivered

Closing Deliverigs, Al the Closing, the Investor shall deliver o the Company a
Toinder to the Operating Agrcement in the form of Exhibit B attached hereto, and the
Company shall deliver fo the lvestor the Unis. pursuant to Scction 1.2 above. by
recording Lnvestor’s ownership interest on the membership ledger of the Company.
and clear of all cncum brances.

Subsequent Dogumengation. AL any time and from time Lo time afier the Clos

cach party shall exceutc and deliver or cause to be exceuted and defivered such ather

agrecments or instruments, i addition 1o those roquired by this Agreement. as may
sary in order to implement the trausactions contemplated by th

REPRESENTATIONS ANIY WARR AN

31, Representalions and Warrantics of Invesior, Investor represents and warrants (o
the Company as follows:

311 Tnvestor has full power and authority 10 cxceute this Agreement and
the transactions contemplated herchy

1.2 The Tnvestor acknow s that the trans
limited and that the lnvestor will bear the ecanomic ris
period of lime;

313, The Investor understands that the Units subscribed hereunder will be
issucd withoul registration under the Sceurilics Act of 1933, as amended, or any
applicable state sccuritics laws, and in no cvent shall any Unit be sold or transferred by
the Inv cept pursuant to the Company s Operating Agreeme

3.14. The Investor understands and agrees that it has no right to require the
Company to register Units under federal or state securities laws at any time or join in any
luture Tegistration, cven though the Company andior ils Managers and/or officers may
hereafler register and sell Units: The Tvestor has carefully rcad this Agreement, the
Third Amended and Restated Operating Agrecment, and ﬂn(nm[um s Cenificate of

Company’s sssfon 2 scnla warramtics,
covenanls, and agreer h the Investor makes by 2 Agrcement, and
unde s the terms and conditions set forth in the Operati

315, To the best of the Tvestor's knowledge. any information that the Tnyestor
has supplicd to the Company or its re s tion with the

deemed 1ahen nor any documents exceuted or delivered until all have been taken.
executed and delivered.

22, Closing Deliverics. ¢ Closing. the Tnvestor shall deliver to the Company a
Joinder to the Operating Agre: fe Exshibit B attached hereto. and the
Company shall deliver (o the Inveslor the Unils, pursuant fo Section 1.2 above, by
egording Inveslor’s ownership inlerest on (he membership ledger of the Company. free
and clear of all encumbrances.

Subsequent Documentation. At any time and rom time 1o time afier the Closing
each party shall execute and deliver or cause to be executed and delivered such other
agreements or instuments. in addition to those required by this Agreement, as may

der 1o implement Lh migmplated by (h

Tnvestor represents and warrants 1o

3.L1 Investor has full power and authorify to exccute this Agreement and
summate the transactions contemplate

that the transferability of the Units is severely
‘m\l that (he Invesior will bear \I\; conomic risk o membership for an indcfinile
period of time:

3. The Tnvestor understands that the Units subscribed hercunder will be

isucd without registaton undcr the Sccuriis 33, as amended. or any
applicable state securities laws, and in no event shall any Unit be sold or transferred by

Ihe Investor, cxcept pursuant (o the Compmy's Operating Agrcement.

314, The Investor understands and agrees thal it has no right fo Tequirs the
lnmp.m\ lo regisler Units undor fedoral or stale sceurilics laws al any lmu,wvnm in any

cgistration. even though the Company andfor its Managers and/or officers may
hereafter The Investor has carefully read this u:‘rment the
grecrent, and the Compay

. has dw.uh'

Company’s counsel and other ;m-m...uml advisor(s) the represcniations, w
covcnanis. and agreements which the Tavestor makes by signing this Agreemes
understands the terms and conditions set forth in the Upenm Agreement.

315 To the best of the Investor's k lge. any information that the Inv
my or ils representalives or agenls in conncelion wilh the




determination of whether to accept the Investor’s subscription is true, correct, and
complete:

3.1.6. The Investor is able to bear the economic risk of this investment, including
the misk of the (olal loss of such investment, and has no need for liquidity m su
investment:

3 The Tnvestor considers itsell to be a sophisticaied investor in cntitics
similar o the Company, and the Tnvestor has subsiantial knowledge and expericnce
financial and business matters (including knowledge of finance. securities and
investments gencrally smd ienge and skill in investments based on aelual
participation) such tha (he Iny bl of evaluating the merits and risks of (ki
investment and protecting its interests in connection with this invesunent. The Tnvestor
understands the risks associated with this investment

agrees to be bound by the restrictions on the sale and
transferability of the Units, and is aware that it may not be able to liquidate this
investment in case of emergen

3.1.9. In conneelion wilh the subscription of the Unils subscribed horcunder by
the Tavostor. the Tnvestor has not and will not pay. and has no knowledge of the payment
of. any commission or other dircet or indiect remuncration 10 any person or cntity for
soliciting or otherise coordinating the pur ¢ such Units, except to such persons ¢
entitics as are duly licenscd andiar v cd to enpayc § ics ofTering and scilli
activilics (or arc cxempl from such licensing andior Tegistration. requirements) under
applicable federal laws and the laws of the statc(s) in which such activities have take
place in connection with the ransac this Agreement; and

3.1.10. The Investor has duly taken all actions necessary to approve and authorize
cution of this Agreement and to consummate the transactions contemplated herein.

3.1.11. The Investor acknowledges that no representations or warranties of any
ure have been made 10 the Investor as (o the ultimale ceonomic or tax consequences of
this investment, and that there are significant cconomic risks and tax issucs atcd
with this insestment. The Tnvestor acknowledges that any forceasted financial data which
may have been given to the Investor are for illustration purposes only and no assurance is
given thal aelual results will and with the resulls conlemplated in any such data;

3112, The Investor acknowledies that all documents. records. and - books
pertaining Lo this investment have been made available for inspoction by the Investor and
the Tnvestor’s advisors, the Tnvestor and the Tnvestor’s advisors have had a reasonable

portunity to questions © g the terms, conditions 3
subscription, and all such questions have been answered to the full satisfaction of the
Investor, and that no eral representations have been made or oral information fumished w

determination of whether (0 accepl the Investor’s subscription is. truc, correct, and
complet:

The Investor is ablg 1o bear the evonomig risk of this myesimenl, ing luding
the risk of the total loss of such investment and has no noed for liquidity in such

5.1.7. The Investor considers iself to be a sophisticated investor in entities
similar to the Company. and the Investor has substantial knowledge and experience in
financial and by matiers (including knowledge of finance, - sceuritics and
d experience and skill in investments hased on actual
participation) such that the Tnvestor is capable of cvaluating the merits and risks of this
nent and protecting its interests in connection with this investment. The Luvestor

the risks assoctaled with (his myesimen,

The Investor agrees o be bound by the resirictions on the sale and
transferability of the Units, and s aw: that it may nol be able Lo liquidale this
tment in case of e

319 Th conne of the Units subscribed hercunder by

stor. the Investor has not and will not pay. and has no knowledge of the payment

or other direct or indirect remuneration to any person tor

or othorwise coordinaling the purchasc of such Unils, oxcopl (o such persans or

cntities as are duly licensed andlor regisiered to cngage in securitics offering and sclling

activities (or are excmpt from such licensing andior registration requirements) under

applicable federal laws and the laws of the state(s) in which such activities have taken
place in comeetion with the ransaction contemplatcd by this Agreement; and

3110, The Investor has duly aken all actions necessary (o approve and a
ution of (his Agreement and Lo consummale the lransactions conlemplated hercin,

11, The Investor acknowledges thal no representations or warrantics of any

nature have been made to the Tovestor as 1o the ultimate cconomic or tax consequences of
this investment, and that there are significant economic risks and tax issues associated.
with this invesment. The Investor acknowledges that any forecasted financial data which
may have been given (0 the Invesior arc for il lustration purposcs only and no assurance is

ven that actual results will correspond with the results contemplated in any such data

3.1L12. The Tnvestor acknowledges that all documents. records. and books
pertaining 1o this investment have becn made available for inspection by the Tnvestor and
the Investor's advisors. the Investor and the Investor's advisors have had a reasonable
opporumily to ask questions concerning the (crms, conditions, and risks of this
subscription, and all such questions have been answered (o the Full satisfaction of the
Tnvestor, and that no oral represcntations have been made or oral information furnished to

determination of whether 1o acecpt the Tvestor’s subseription is truc. correct. and
complete:

3.1.6. The Tnvestor is able Lo bear the cconomic risk of this investment. including
the risk of the total lo: such investment. and has no need for liquidity in such
investment;

“The Investor considers el o be a sophisticated investor in eniit
Company. and the Investor has substantial knowledge and cxpericnee n
and business matters (including knowledge of finance. securitios and
investments generally and experience and skill in investments based on actual
participation) such that the In capable of evaluating the merits and risks of this
= prolgeling ils csls nmcetion with this investment. The Inveslor
understands the risks associated with this investment
3.18. The Tnvestor agrees 10 be bound by the restrictions on dhe sale and
wansferability of the Units, and is aware that it may not be able o liquidate this
investment in ca

19, In connection with the subscription of the Units subseribed hereunder by
o, the Investor has not and will nol pay, and has no knawlcdize of the payment
any commission or other direel or indircel Temuncration (o amy person or cniily for
oliciting or othorwise coordinating the purchase of such Units, cxcopt to such persons or
entities as are duly licensed andvor re . curities offering and sclling
activities (o1 are exempt from such licensing and/or registration requirements) under
applicable federal faws and the laws of the state(s) in which such activitics have Laken
placc in conncetion with the transaction coniemplaicd by this Agreement: and

3.1.10. The Tnvestor has duly taken all actions necessary Lo approse and authorize
the execution of this Agreement and 1o consummate the transactions contemplated hercin

3111 The Tavestor acknowledges that no representations or warranti

nature have been made to the Investor as o the ultimate DINC OF taX Consequenc

this investment, and that there are significant ceonomic risks and (ax issucs associated
with (his investmenl. The Investor acknowledges that any for d financial dala which
may have been given to the Tnvestor are for illustration purposes only and no assurance is
given that actual results will correspond with the results contemplated in any such data:

3.112. The Investor acknowledges that all documents. records. and by

pertaining to this ivestment have been made available for inspection by the Investor and
the Investor’s advisors, the Ivestor and the Investor’s advisors have had a rcasonable
opportunity 1o ask questions concerning the terms. conditions. and risks of this
subscription. and all such questions have been answered to the full satisfaction of the
Investor, and that no oral epresentations have been made or oral information furnished o




the Inv r the Inves sin nection with this subscription which were in
any way inconsistent with the written information received by the Investor

Investor's advisors;

lhe Compimy. Company hercby ropresents and

ans and Warrand
estor as follows:

32.1. This Agreement has been duly exceuted by a duly suthorized officer of the
ny and constitutes the legal. valid and binding obligation of the
ceable against it in accordance with its terms.

32.2. The Company (i) is a limited liability company duly organized. validly
cxisting. and in good standing under the kaws of the Commonvwealth of Pennsylvanta; (i)
has the power and authority Lo own, lase, and operate propertics and camy on business as
now conducted: and (iif) is duly qualificd. licensed 0 do busincss. and in good standing
as a foreign coporation in cach jurisdiction where such qualification or license is
required. if any

323 The execution, delivery. and performance by the Company
Agrcement and (he Operating Agreement, together with any joinder thereto (collectively
“Transaction Documents”). and the consummation of the transactions conicmplated
y and therehy (i) are within the power of the Company and (ii) have been duly
authorized by all necessary actions on the part of the Company. Each Transaction
Document exceuted by the Company has been duly exceuted and deivered by h
and comslitutes a legal. valid, and binding obligation of the Compin:
( the Company in accordance with its terms, cxcept as limitcd by
bankruptcy, insolvency, or other laws of general application relating to or affecting the
enforcement of creditors” rights generally and general principles of equity.

324 The excoution and delivery by the Company of the Transaction
Dogumenls exceuled by the Company, and the performance and consummation of Lh
transactions coniemplated therchy. do not and will not (i) violatc the Company’s
Criificatc of Organization or the Operating Agrecment (as amended. the “Charier
Documents™) or any material judgment. order. wit. decree. statute. rule. or regulation
applicable 1o the Company: (H) violaic amy provision of. or result in the breach or the
acceleration of, or entille any other person to aceelerate, whether aficr notiee or lapse of
time or both, any matcrial mortgage. indenture. agrecment, instrument, or contract
which the Company is a party or by which the Company is bound: or (iii) result in the
creation or imposition of any lien or encumbrance upon any Property, asset, or income ¢
the Company

2.5. No actions, includin, L limilation, derivalive aclions, lawsuils,
procecdings. or investigations arc pending or. 1o the knowledge of the Company.

the Investor or the Investor's advisors in conncetion with this subscription which were in
wa tent with the writien information received the Investor or the
Tnvestor’s advisors

32 Represniations and Warrantics of the Company. Company hereby represents and
warants to the Lnvestor as follosvs

5.2.1. This Agreement has been duly executed by a duly autherized officer of the
Company and constitutes the legal. valid and binding obligation of the Company
forccable againsL i in accordzmce with its terms

3.22. The Company (1) is a limiled hability company duly organized, validly

and in good standing under the laws of the Commonwealth of Pennsylvania: (i)
has the power and authority 10 own. Icase. and operate propertics and carry on busincs:
now conducted: and (iii) is duly qualified. licensed to do busines o
as a forcign corporation in cach jurisdiction where such qualification or license
requircd, it amy

23, The exceulion, dehivery, and performance by the Company of this
Aprcement and the Operating Agreement. together with any joinder thereto (collestively
the “Transaction Documents™). and the consummation of the transactions contemplated
hereby and thereby (i) are within the power of the Company and (i) have been duly
authorized by all necessary aclions on the part of the Company. Fach Tran:
Document exceuted by the Company has been duly exceuted and delivered by the
Company and constituies a lcgal. valid. and binding obligation of the Company
enforceable against the Company in accordance with its terms, except as limited b
bankrupicy, insolvency, or other laws of gencral application relating 1o or allcting the
enforecement of ereditors rights gencrally and pencral principles of cquiy

3.24. The cxecution and delivery by the Company the “Transaction
Documents exceuted by the Company. and the performance and consummation of th
transactions contemplated thereby. do not and will not (i) violate the Companmys
Certificate of Organization or the Operating Agreement (as amended. the ~Charter
Documents™) or any malerial judgment, order, wril, deerce, slatute. rule, or regulation
applicable to the Company: (ii) violate any provision of. or result in the breach or the
acecleration of: or entitle any other persan to aceclerate. whether afler notice or lapsc of
time or both. any material mortgage. indenture. agreement. instrument. or contract
which the Company is o party or by which the Company is bound: or (i) result in the
creation or imposition of* any ficn ot cneumbrance upon any property v income of°
the Company

actions. including. without limitation. derivative actions. lawsuits
investigations are pending or, to the knowledge of the Company

the Tnvestor or the Tnvestors advisors in connection with this subscription which wer in
any way inconsistent with the writien information reccived by the Tnvestor or the
Investor's advisors:

Representations and Warranties of the Company. Company hereby represents and
warranis fo the Inveslor as lollows:

3.2.1. This Agreement has been duly exceuted by a duly authorized officer of the

Company and constituics the legal, valid and bindimg obligation of the Company,

cnforceable against it in accordance with its term:

3.22. The Company (i) is a limited liability company duly organizcd. validly

and in good standing under the laws of the Commonvwealth of Pennsylvania: (i)
has the power and anthority to own. lease. and operate properties and carry on business as
now conducicd; and i is duly qualificd, ficensed Lo do business. and in wood standing
as a forcign corporation in cach jurisdiction where such qualification or liccnse is
required. if any

23, The exceution. delivery, and performance by the Company of this
Agreement and the Operating Agreement, together with any joinder thereto (collectively
the “Transaction Documents”), and the consummation of the (ransactions conlemplated
hereby and thereby (1) are within the power of the Company and (1) have been duly
authorized by all nccessary actions on the parl of the Company. Tach Transaction
Document executed by the Company has been duly executed and delivered by the

mpany and constitutes a legal valid. and binding obligation of the Company
enforceable against the Company in accordance with its terms, cxcept as limited by
bankrupicy. insolvency. or other laws of gencral application relating 1o or affecting the
cnforcement of creditors” rights poncrally and gencral principles of cquity
coution ¢ ¢ Company of the Transac
Documents executed by the Company, and the performance and consummation of the
transactions conlemplated thereby, de nol and will not () vielale the Comy
Cerlificale of Organivation or (he Operating Agreement (as amended, the “Cl
Documents”) or any material judgment, order, wril. decree, siatute. rule, of regulation
applicable 1o the Company: (ii) violate any provision of. or result in the breach or the
leration of or entitle any other person to accelerate, whether after notice or lapse of
time or both, any malcrial morigage, indenture, agrecment, instrument, or contract o
which the Company is a party or by which the Company is bound: or (jii) result in the
creation or imposition of any licn or cncumbrance upon any property. assel or income of'
the Company

3.25. No actions. including. without limitation derivative actions, lawsnits,
proccdings, or imvesligations arc pending or, (o the knowledge of the Company,




threatened against the Company. at law or in equity. in any court or before any other
governmental authority

326. The individuals and entities listed in Schedule A of the Operating
Agreement are the legal and beneficial owners of the Membership Interosts
r names and comprisc all Membership Tnterosts issucd in fespect of the
Serics A Tnvestor Units and Serics B Management Units

o cneumbrances on any of the Membership Tnterests, issued or
mpany. to the knowled: ‘ompany, and no disributions have been
e or patd.

328 The writen information (“Information Memorandum™) provided by the
Company 1o the Subscriber containing details of the fnancial performance of the
Company is truc and accurate in all matcrial respects. All statom inion in the
Information Memorandum are fair and reasonable and not mi
forecasts, business plans. and all other forward-looking statements contained in the
Information Memorandum represenl, in the reasonable judgement of the Company
realistic plan in relation 10 the future progress. expansion, and development of the
business of the Company: provided, howeve presentation, warranty, or
covenant is made with respect to the Company actually achieving any such furure or
Torward-looking larsel or objective,

29, "The Company has taken all steps reasonably necessary (o fully protect th
intellccual property of the Compuny and knowshow used by the Company. All
intellectual property which is. or is likely to be, matcrial to the business of the Compan
is legally and beneficially vested in the Company. is valid and enforceable. and, to the
Imowledge of the Company, is not subject 1o any valid claims of opposition from any
third parly.

3.2.10. The Company 1s compliant i all malerial resps wilh applicable law

ACTORS

Limiled Operating Hi
Compuny has limited operating history.
general character of the business of th
Company is set forth in the Operating
Agreement. The Company will be subject
(o the substanial risks inhrent i the
commencement of a new buginess
enterprise. The Tnvestor should be aware
that new enterprises may encounter
fimancial . operational diMlicultics. and

threatened o the Company, al law or in cquity, in amy coutt or before any other

emental authorily

The individuals and enlitics listed in Sehedule A of (he Operating
sal and beneicial owners of the Membership Tnterests sct oy
all Membership Interests issued in respect of the Company.
including Series A Investor Units and Series B Management Units

3.27. There are no encumbrances on any of the Membership Interests, issued or
d. of the Company, lo the knowledge of Company, and no distributions have
made or paid.

28 The writien information (“Taformation Memorandum™ provided by the
Company 1o the Subscriber containing details of the financial performance of the
‘ompany is e and accurate in all material respects. All statements of opinis
Information Memorandum arc fair and reasonable and mot misleading. The financial
forccasts, businss plans, and all ather forward-looking staicments contained in the
Tnformation Memorandum represent, in the reasonable judgement of the Company. a
realistic plan in relation to the futwre progress, expansion, and development of the
business of the Company; provided, however, that no represemtation. warranty, or
covenant is made with respect Lo the Company actally achicving any such future or

casonably necessary 10 fully protcet the
inwllcctual property of the Company and know-how used by the Company. Al
intellectual property which is. or is likely o be. material to the business of the Company
is legally and benelictally vested in the Company, is valid and enforccable, and. Lo the
knowledge of the Company, is not subject o any valid claims of opposition from any
third party

3.2.10. The Company is compliant in all material respeets with applicable law.

RISK TACTOR

Limited Operating Tlistory.  The

Company has limited operating history. The
neral character o i

Company is sct forth in
Agreement, “The Company will be subj
1o the substantial risks inherent in th
commencement of a new business
enterprise. The Investor should be aware
thal new enlerprises may encounter
financial and operational difficultics and

atencd against the Company. at law or in cquity. in any court or before any other
nmental authority

3.26. The individuals and cntitics listed in Schedule A of the Operating
Agreement are the lezal and bensficial owners of the Membership Interests set opposite
their names and comprise all Membership Intcresls issued in respeet of the Company,
ncluding Serics A Investor Umits and Scrics B Managemen| Unils,

“There are no encumbrances on any of the Memb, p Interests, issued or
unissued, of the Company, 1o the knowledge of Company. and no distributions have beon

declared. made or paid.

3.28. The written information (“Information Memorandum™) provided by the
Company to the Subscriber containing details of the financial performance of the
Compamy is truc and accurale in all matcrial respects, All statements of opinion in the
Tnformation Memorandum arc fair and reasonable and not misleading. The financial
forceasts, busincss plans. and all other forward-looking staiements contained in the
Information Memorandum represent. in the reasonable judgement of the Company. a
realistic plan in relation (o the future pro - and development of the
business of the Company: provided. however, thal no representation, wamanly. or
covenant is made with respect 1o the Company actually achicving any such future or
forward-locking target or objective

3.29. The Company has taken all step ary to fully protect the
intellectual property of the Company and know-how used by the Company. Al
intellcctual property which is. ar is Hkely (0 be, material (o the busincss of the Company
is Iegally and beneficially vested in the Company. is valid and cnforceable. and. 0 the
Knowledge of the Company. is not subject 10 any valid claims of opposition from any
third party

2.10. The Company is compliant in all material respects with applicable law:

RISK FACTORS

Limited Operating Historv.  The
Company has limited operating history. The
| o et of the business of the
mpany is st forth in the Operating
cment. The Company will be subject

to the substantial risks inherent in the
ommencement of a new  busincss
enterprise. The Investor should be aware
that new enterprises may encounter
financial and operational difficulties and




npetition, and often fail
‘become profitable. Moreover, there can be
no assurance that the Company will not
sustain a cumulative loss over the period of
its existence, and in such cwent the
cumulative distributions, if' any, to the
Investor will nol, in the ggaresate, cqual or

ced ils invesment i (he Company
Because the Company will ot be a taxable
entity for income tax purposes and each
member will be taxed on the portion of
Company mgome allocaled (o it (whether
or not any cash is distributed). it is possible
that cash distributions from the Company
may be insufficient to pay the income taxes
attributable 10 the Wyestor’s allocation of
the Company’s income:

. ity. The Investor
hould be fully aware of the long-erm

natre of an investment in the Company
and the limited liquidity of such
investment, Units arc (ramsforable only in
accordance with the Opcrating Agreemen

which places restrictions on  transfor.
Investor may not be able to liquidate its
investment in the event of an emergency or
any other reason. In addition, the tramsfer of
the Units may resull in adverse lax
consequences Lo Tnvestor.

Indebtedness.  The Company's
ts may be pledged to creditors of the
npany to secure financing for the

Company. If the Company defaults in its
arrangements with such creditors.  the
creditors may foreclose on the pledged
assets. Such an event could have a severe,
adverse impact on (he business of Lhe
Company, Also, upon liquidation or
bankrupicy of the Company, the repayment

intense competition, and ofien fail o
become profitable. Morcover, there can be
no assurance that the Company will not
sustain a cumulative loss over the period of
its existence. and in such event, the
comulative distributions, i any, (o
Tnvestor will not, in the aggregate, eq
exceed its investment in the Company
Because the Company will not be a taxable
entity for income tax purposes and cach
member will be lased on Lhe portion of
Company income allocated 10 it (whether
or not any cash is distributed). it is possible
that cash distributions from the Company
may be insulTicient 1o pay Lhe mcome txes
ausibutable to the Tnvestor’s allocation of
the Company s income.

Limited liguidity. The Trvestor
should be fully aware of the long-term
nature of an investment in the Company
and the limited liguidity of such
investment. Units are tansferable only in
accordance with the Operating Agreement.
which places restrictions on transfer.
Investor may mot be able 1o liquidate its
investment in the cvent of an emergency or
any other reason. Tn addition, the trans
the Units may result in adverse

sequences to Investor

Indebtedness.  The Company’s
assels may be pledged (o creditors of the
Company o sceurc financing for (he
Company. If the Company defaulis in its

Tangements with such creditors, the
creditors may foreclose on the pledged
assets. Such an event conld have a severe
adverse impact on the busing: the
Company. Also. upon liquidation or
banknuptcy of the Company. the repayment

intense competition, and ofien fail to
become profitable. Morcover. there can be
no assurance that the Company will not
sustain a cumulative loss over the period of
its exisience, and in such event, the
cumulative  distributions, i any, to the
Investor will not. in the aggregate. equal

exceed its investment in the Company
Because the Company will nol be a laxable
entity for income tax purposes and cach
member will be taxed on the portion of
Company income allocated to it (whether
or notany cash is distributed), it is possible
that cash distributions from the Company
may be insullicient to pay the income taxcs
attributable to the Investor’s allocation o

mpany s income

Limited liquidity. The Investor
hould be fully awarc of the long-
nature of an mvestment in the Company
and the limited liquidity of such
investment. Units are transferable only in
rdance with the Operating Agreement
which places restrictions on transfer,
Tnvestor may not be able 1o liquidate its
wesiment in the exent of an emergency or
ther reason. In addition. the transfer of
Unils may resull in adverse tax
sequences o Investor,

Indebicdness he € ompany

cts may be plodged 1o creditors of the
Company 1o scoure financing for the
Company. If the Company defaults in its
Tangements with such crcdilors, the
editors may foreelose o the pledged
assets. Such an event could have a severe.
erse impact on the business of the
Company. Also. upon liquidation or
bamkrupley of Uhe Company, the repayment




of such indebtedness will have priorit
distributions to the Lnvestor.

Risk of Dissolution. Dissolution ¢
the Compimy could occur at a time th
would be disadvantagcous (o the Iny
There can be no assurance that the value of
the Units would not be materially and
adversely affected by dissolution of the
Company or thal the Investor would not
ustain o losses, including adverse
income 1ax consequences, from such
dissolution.

The Company ma

v factors beyond the control ¢
the Company including, without limitation,
environmental problems, union activitie:

strikes, encrgy shortages, inflation. adverse
weather conditions and other unknown
conlingencics, The Compamy  currently
antigipales agquiring raw malerials
(including alcohol beserage products) from
a variety of sources, and then engaging in
manufacturing (including encapsulation
and bollling) for ils products inside or
outside the United States. and the Company
may be advers alfecied by various
factors such an increase in local
uncmployment, a change in the
chamacieristics of the production  arc:
amental repulations. actions by
s, various uninsurable risks and
en changes or tren
beverage alcohol industry

Competition, The success of th
cpend on the cllective and

tion of iL, which will
affected by competition from other
beverage alcohol and cocktail culture
related companics and rends, The beverage

af such indcbiedness will have priority over
distributions (o the veslor,

Risk of Dissolution. Dissolution of

the Company could occur at a time that

ous 10 the Tvestor.

There can be no assurance that the value of

the Units would not be materially and

adverscly affceed by dissolution of the

Company o that the Tnestor would not

stain economic

income ta»
dissolution.

0 o The Company may
be affocied by factors beyond the control of
the Company. including, without limitation
environmental problems, union activities.
strikes, energy shortages, inflation, adverse
weather conditions and other unknown
contingencies. The Company currently
anticipates acquiring materials

a varicty o
manulaglurin;
and bottling) for its products inside or
< the United States, and the Company
may be adversely affected by various
factors such as an increase i local
unemployment. a change in the
characteristics of the production  arcs
vernmental regulations. actions
competitors, various uninsurable T

wnforescen changes or ends in
beverage alcohol industry

Competition.  The success of
Company will depend on the cffective and
eration of it. which will be
competition from other
alcohol and cocktail culture
related companies and trends. The boverage

of such indebicdness will have priority over
distributions to the Tmestor.

[ Di ssolution of
the Company could occur at a time that
would be disadvantageous to the Lovestor

here can b no assurance that the value of
the Units would not be matcrially and
adversely affecied by dissolution of the
Company or that the Investor would not
sustain ccomomic losscs, ncluding adverse
income (ax comsequences. from such
dissolution.

Operating Risk. The Company may

be affected by factors beyond the control of

the Company including, with on,
umion activitics
inflation, adverse

contingencies. The Company currently
raw materials
e produ
nd then cng:
manufacturing (including encapsu
and bording) for its products inside o
oulside the Uniled Sta
may be adverscly affeled by various
factors such as an increasc in local
unemployment. a change in the
characteristics of the production area.
overnmental regulations, actions
competilors, various uninsurable risks and
unforcscen changes or trends in the
beverage alcohol industry

Competition.  The success of the

‘ompany will depend on the effective and
elficient. operation of it, which will bc
affected by competition from  other
beverage alcohol and cocktail culture
related companies and trends. The beverage




alcohol and related fields are hi
competitive. and competitors ma

betier financed and have aceess 1o greater
resources than the Company

Potential Company Liabilily
Company may be liable for damages to
persons or property. Although the Company
will maintain liability insurance and
property and casually insurance.,  those
insurance policics may not be sufficient 1o
cover all potential liability. Since most
insurance policies contain various
exelusions, the Company will nol by
ingured agsinst all possible oeeurmenees, In
the event of an uninsured or underinsured
loss. the eamings of the Company will be
reduced and. accordingly. the value of the
Unils and distributions could be adverscly

Lack of Diversifigation,  The
Company will be brandin
sale and distribution
encapsulated beverage alcohol produ
T'he suceess of the Company, therclore, will
be dirccily dependent on its successful
operation. and adverse cngagements in its
operation may have a significant. adverse
impact on the Company’s potential
profitability

Need for Additional Funds, 1L is
forccasted that proceeds from Tnvestors.
initial institutional financing and cash
generated from the Company’s operations
will provide the Company with the cap

required for scheduled or necessary capil

improvements and cquipment, the cxpens

of formation and teserves for working
capital purposes. To the extent additional
fonds are required, however, such funds

alcohol and related
competitive, and compe

betier financed and have access 1o
tesources than the Company.

Potential Company Liability.  The

nay be liable for damages to

will maintain > and
property v insurance, those
insurance policies may not be sufficient t
cover all potential liability. Since most
insurance policies comtain various
exclusions. the Company will not be
insured against all possible accurrences. Tn
the event of an uninsured or underinsured
loss, the canings of the Company will be
reduced and, accordingly, the value of the
Units and distributions could be advers
affects

Lack c

business of the Company will b g

sale and distribution of

encapsulaled - bever ale produets,

uccess of the Company. therefore, will

Iy dependent on its successful

15 engagements in its

operalion may have a significant, adverse

impact on the Company’s potcatial
profitability

Need for Additional Tunds Tt is
forecasted that proceeds from lnvestors.
initial institutional financing and cash
generaled from the Company’s operalions.
will provide the Company with the capital
required for scheduled or necessary capital
improvements and equipment. the expens:
of formation and reserves (e
capital purpos To the extent additional
funds are required, however, such funds

workin,

alcohol and relaicd ficlds arc hi
competitive. and competitors may be lad
better financed and have access to greater
resources than the Company

Potential Company Liability. The
Compamy may be fiable for damagcs 1o
persons or property. Although the Company
will maintain liability insurance and
property and casualty insurance, those
insurance: policics may not be sullicient 1o
over all polential fability. Since most
insurance policies contain various
exclusions, the Company will not be
insured against all possible oceurrences. In
the event of an yminsumed or underinsured
Toss. the carings of the Company will be
reduced and. accordingly. the value of the
Units and distributions could be adv
Tecled.

Lack The

of the Company will be branding,

marketing, sale and distribution of

hol products

npany. therefore. will

et on ils suceesshul

operation, and adverse engagements in its
operation may have a sig

impact on the Company’s potential

profitability

Need for Additional Funds. It is
forcgasted thal. proceeds from  Inveslors,
milial inslitwtional financing

gencrated from the Company's operal
will provide the Company with the capital
required for scheduled or necessary capital

improvements and cquipment, the cxpense

of formation and reserves for working
capital purposcs. To the extent additional
funds are required. however, such funds




may be obtained through Company
bomrowing. There can be no assurance that
a suitable lender cam be found for any
fuwre borowing by the Company or that
any such borrowing can be made on wrms
satisfactory to the Company. Credit
congtraints and other banking tegulation
as well as nalionwide ceonomic go

may adverscly affect the ability of
Company to borros money.

ummary of Certain Teder:
Income Tax Aspects and Risks. Investor's
deisi W subseribe i (the Company
should be based solely upon the amiicipaled
cash return o the Tnvestor without regard 1o
any potential tax benefits. There are no
opinions regarding the Company’s
classification for federal income lax
pusposes. the allacation of the Company’s
taxable income o the tax conscquences o
any Iny The income tax information

and amalysis herein arc not intended a:
substituie for carclul (ax planming by
prospective Tavestors. Tnvestors should be
aware that the following discussion has
been compressed into an acceptable length
only by the condensation or climination of
many details which may adverscly affect
clive imestors significantly.
is urged to consult its own

Lae advisor wilh respect to the tax

and risks of an mvegtment in (he Company

No IRS Ruling, The Company shall

ot scck TRS rulings 2s o any of the Federal

g

be obuincd through Company
borrowing, “There can be no assurance that
a suitable lender can be found for any
future borrowing by the Company or that
any such borrowing can be made on terms
satisfactory 1o the Company. Credit
constraints and other banking rogulation

well as nationwide ceonomic conditior

y adversely affect the ability of the
Company o borrow mon:

t Certain Fede
ng Rigks. Investor’s
decision 10 subseribe in the Company
should be based solely upon the anticipaied
cash retum to the Ivestor without regard to
any polential lax benefils. There are no
apinions tegarding (he Company's
classification for federal income tax
purposes. the allocation. of the Company’s
taxable income or the tax consequences to
any Investor, The income Lax information
and analysis hercin are not iniended as a
substitute for carcful tax planning by
prospective lvestors. Investors should be
aware that the following discussion has
been compressed into am 2 cngth
only by the condensation or climination of
many details which may adversely a
me prospective inrvestors significantly
Fach investor is urged (o consull its own
tax advisor with respeet 1o the tax aspects
and risks of an investment in the Compan

No TRS Ruling. The Company shall

ek IRS ruli to any of the Federal

4.10.1

may be obtaincd through Company
borrowing. There can be no assurance that
a suitable lender can be found for any
future borrowing by the Company or that
amy such borrowing can be made on terms
satisfactory o the Company. Credit
constraints and other banking regulatio
as well as nationwid

v adversely allect the
Company 10 bortow moncy

Summ
Income Tax Aspects and Risks. Investor's
decision to subscribe in the Company
should be based solely upon the anticipated
h el (o the Investor without e gard 1o
any potential tax benefits. There are no
opinions rcgarding the Company’s
or federal income tax
purposes, the allo
taxable income or the tax cons
any Tnvestor. The income Lax information
and analysis herein are not intended as a
substitute for careful tax planning by
prospective Ivestors, Investors should be
awarc that the following discussion has
been compressed into an
only by the condensation or elimination of
wmany dotls which may adversely affect
some prospective invesiors signi fcantly
h investor is urged to consult its own
tax advisor with respect to the tax aspects

income tax consequences of investment in the income tax
Company. Thus. positions taken by the Company Company. Thus, positions taken by the Compamy
88 10 tax consequences could differ from positions

as to tax consequences could differ from positions
ultimately taken by the IRS in anditing tax returns,
otherwise.  Therefore, th in issuing rulings or otherwise. Therefore, there in issuing rulings or otherwise, Therelore, (here
an be no urance  that Lthe intended (ax the intended L

48 (0 tax onsequences could diller fram positions
ullimaiely taken by (f ultimately taken by the TRS in auditing tax returns.
in issuing rulings o

can be no assurance that the intende




quences of investment in the Company will
Dbe realized.

Possib x Armibutable to
Company Aclivily Will Exceed Amount
istributions. The be required 1o

taxable ycar

b, to the
by applicable faw, the Company wi

1o change its accounting method). Each
member will be required 1o report on its personal
federal income tax retum its distributive share of
the ingomg, deductions and credils of
the Compamy Tor the Laxable year of the Company
ending within of with its taxable ycar, whether o
not any actual cash distribution has been or will be
made to it The total amount of a member’s tax
liability, during the period of the mitial myestment,
may well exceed the total amount of cash
distributions. il any, which it may receive from the
“ompany and during a taxable year.

Limitation Deductibility of
Losses. The amount of losses of the Company that
a member may deduet is miled to ils basis in ils
investment in the Company. the amount as io
which it is at risk with fespeot 10 its investment,
and may be limited further nnder the passive loss
mules. A member should not view an investment in
the Units as a method by which 1o shelier taxable
income.

Accounting Method. The Company
feports its income on the cash basis of Accounting
for tax purposes. Under the

Company would not include

payments which they have not et reccived and
expenses which it has not yet paid. Members will

their distributive share of such income, whether or

quences of ivesiment i the Company w
be realized

Possibility Thal Tax Attabutable (o
ompany viy Will Amount ol
Distributions The Company may be required to
file an informational retun for each taxable year
reporting its operations on the acerual method of
tax Accounting (although, (© the cxient permitied
by applicable law. the Company will reserve the
t to change its accounting method). Each
‘member will be required to report on its personal
s distributive sharc of
ind eredits of
for the taxable year of the Company
ending within or with its taxable vear. whether or
nol any actual cash disiribulion has been or will be
made o il The lolal amount of & member's tx
Tiability. during the period of the initial investment
may well exceed the total amount of cash
distributions. if any. which it may receive from the
“ompamy amd dun a laxablc vear
Limitation of Deductibility of
Losses, The amounl of losses of the Company thal
a member may deduct is limited 1o its basis in its
investment in the Company. the amount as to
which it is at risk with respect o its investment,
and may be limited (urther under (he passive loss
rules. A member should not view an investment in
the Units as a method by which (o shelter axable
income.

unting Method. The Company
reports its income on the cash basis of Accounting
for tas purposcs. Under the cash method, the
Company would not include in is income
payments which they have not yet reccived and
expenses which it Las not yet paid. Members will
be required 1o includc on their personal tax retums
their distributive sharc of such income, whether or

consequences of investment in the Company will
be realized

y may be required to
file am informational reium for cach taxable year

tax Accounting (although. 10 the extent permitied

applicable law, the Company will reserve the

0 change its accounting method). Each

will be required (o Teport on iis personal

I income tax return its distributive share of

deductions and credits of

f the Company

with il taxable year, whether or

notany actual cash distribution has been or will be

made 10 it. The total amount of a member’s tax

liability. during the period of the initial investment,

may well exceed the lotal amount of cash

distributions, il any, which il may reccive from the
Company and during a taxable ycar

nitation of Deductibility of

s of the Company that

a member may deduct is limited to its basis in its
investment i the Company, the amownl as Lo
which it s al risk with respect (o ils investment,
and may be limited further under the passive loss
rules. A member should not view an investment in
the Units as a method by which to shelter taxable

income.

coaunting Mcthod, The Company
reports ils income on (he cash basis of Accounling
for tax purposcs. Under the cash method. the
Company would not include in its income
payments which they have not yet received and
cxpenses which it has not yet paid. Members will
be required to include on their personal tax returns
their distributive share of such income. whether or




any cash distributions are made by the
Company

Retums. An cxa
retwms could result in adjusiments (o the

ly rcpored by the Company

Iy result in audits of the members

uch audits could

with respect
items by Agreement with the 1RS on behal (ol the
w without consent of the Members,

Legislation, “The
d sometimes retroactive Chang;
nd interpretations of
atutes by court decision may also change the las
with retronelive effeel, 11 is
in the law or inlerp

n
the term of the Company which
materially and adversely affect the

DISCLAIMER

EXCEPT AS OTHERWISE SET
FORTH HEREIN, INVESTOR
ACKNOWLEDGKS THAT NEITHKR
TIE COMPANY NOR ANY OF ITS
AGENTS, ECMPLOYEES OR
AFFILIATES HAS MADE ANY

WARRANTIES, ORAL C HERWISE
CONCERNING TIE COMPANY OR
THE OFFERING. OTHER THAN THOSE
CONTAINED HEREIN AND IN THE
INFORMATION MEMORANDUM. IN
SUBSCRIBING TOR TITE INTE
INVESTOR IS NOT RLLY

nol amy cash distributions arc made by the
Company

Audil_of_the Co
ms. An cxamination of the Company’s tax
rewrns could result in adjustments 1o the tax
consequences Initially reported by the Company
and cauld possibly esult in audiis of the members™
personal income tax retwms, Any such audits could
involve items not related to investment in the
ympany. The C partnership
representative may. in that capacity, extend the
stalule of hmitations with

with retronctive effoet. Tt s possible that there will
changes in the law or interpretatio
during the term of the
would maierially and
ceonomi ol the myestment,

DISCLAIM

EXCEPT AS OTHERWISE SET
H HEREIN, INVESTOR
LEDGES TITAT NEITIIER
IPANY NOR ANY OF ITS
AGENTS, EMPLOYEES OR
AFFILIATES HAS MADE ANY
REPRESENTATIONS OR
WARRANTIES, OR
CONCERNING THE COMPANY
THE QFFERIN 'HOS
CONTAINED HERKIN AND IN THE
TNFORMATION MCMORANDUM. TN
SUBSCRIBING FOR THE INTERESTS.
TOR IS NOT RELYING UPON

not any cash distributions arc made by the
Company

returns could result in ad
conscquences initially teported by the Company
and could possibly result in audits of the members
personal income tax returns. Any such audits cc
involve items not related to investment in the
Company. The Company’s parinership
representalive may, in that capacity, cxtend the
stawie of limitations with respect 10 Company
items by Agreement with the IRS on behalf of the
Company without consent of the Membel

with retroactive e
be adverse changes in the law or inferpretations
(hereol during the (erm of the Company which
would materially and adverscly

ceonomic consequenees of the inyestment,

DISCLATMER

EXCTPT AS OTIICRWISE SET
TORTIT TMMEREIN. INVESTOR
ACKNOWLEDGES THAT NEITHER
i MPANY NOR ANY OF 11§

ENTS., EMPLOYEKS
ATTILIATES 1A ADD AN
REPRESENTATIONS OR
WARRANTIES. ORAL OR OTHERWISE,
CONCERNING THE COMPANY OR
TITE OFFERING. OTTIER TTIAN TIIC
CONTAINED TICREIN AND IN TIID
INFORMATION MEMORANDUM. IN
SUBSCRIBING FOR THE INTERESTS,

RELYIN




INDEPENDENT REVIEW OF TIIE
AGREDMINTS AND RELATED
DOCUMENTATION (INCLUDING.
WITHOUT LIMITATION, THE
ORMATION MEMORANDUM), THE
AND ANY OTIICR

WRITTEN INFORMATION PROVIDED
TO INVESTOR AT INVESTOR'S

PAID IN C NEC WITIT
INVESTOR'S INVESTMENT IN THE
IPANY INVESTOR
THAT NO PUBLIC
SOLICITATION OR ADVERTISCMENT
TTAS BCEN MADE RCGARDIN
INVESTMENT.

INVESTOR IS ADVISED TO
SEEK INDEPENDENT COUNSEL
REVIEW INVESTOR'S INVESTMENT
AND TIIE TERMS OT THNE
AGRLETMENTS.

INVESTOR'S AND COMPANY'S
REPRESENTATIONS AND
WARRANTIES FORTH HEREIN
S CE

AND ) LETFTECT UNL TIIE

COMPANY OR ITS DULY
AUTHORIZED REPRESENTATI
IGN AND DELIVER THE

AGREEMENT WTICRE INDICATED.
TUNTIL TIIC AGREEMENT TTAS BELI

THER THAN

INDEPENDENT REVIEW OF THE
AGREEMENTS AND RELATED
UMENTATI
THOUT LIMITATION

TNFORMATION MEMORANDIUIM), TITE
EXHIBITS HERETO. AND ANY OTHER

MATION PROVIDED

AT INVESTOR'S

COMPANY,

CKNOWLEDGI ]
SOLICITATION OR ADVERTISEMENT
HAS BEEN MADE REGARDING THIS
IN

INVHSTOR 1S ADVISED TO
SEEK INDEPENDENT COUNSEL 10
REVIEW INVIESTOR'S INVESTMENT
AND THE TERMS OF THE
AGREEMENTS.

INVESTOR'S AND COMPANY'S
REPRESENTATIONS AND
WARRANTIES SKET FORTH HEREIN

TINS AGREEMENT IS VOID
AND OF NO EFFI UNLI THE
COMPANY OR
THORIZED REPR
SIGN AND DECLI
AGREEMENT WHERE INDICATED.
TIL THE AGREEMENT HAS BEEN

AGREEM 8
DOCUMEN N (INCLUDING
UT LIMITATION, THE

WRITTEN INFORMATION PROVIDED
TO INVLESTOR AT INVL 'S
REQUEST.

INVESTOR UNDERSTA

NNECTION WITH
STMENT IN TIIE
INVLESTOR
"KNOWLEDGES THAT NO PUBL
SOLICITATION OR ADVERTISEMENT
HAS BEEN MADE REGARDING THIS
INVESTMENT.

INVESTOR IS ADVISCD TO
SCCK INDOPENDINT COUNSEL TO
REVIEW INVESTOR'S INVESTMENT

THE TERMS OF THE

EMENTS,

OMPANY'S
AND

AGREEMENT S VOID

F NO KFFECT UNLKSS THE
COMPANY OR 1 DU

AUTIIORIZED REPRESENTATIVIS

S1G AND DELIVER THE

" WHERE INDICATED,

EMENT HAS BEEN




PTED ' ‘I AND ACCEPTED COUNTERSIGNED AND ACH TED

M OR ITS DULY BY THE COMPANY OR IT§ DULY BY TIT COMPANY OR TTS DULY

AUTHORIZED REPRESENTATIVES AUTIHORIZED REPRESENTATIVES AUTHORIZED REPRESENTATIVES,

TS ITAVE BLEN AND THE ASSETS HAVE BEEN AND THE ASSETS HAVE BEEN

RTED INTO UNITS IN CONVERTED INTO UNITS CONVERTED INTO UNITS IN

OF V1T : S OF RDANCE WITIT T or

AND THE S AGREEMENT, AND TIIE THIS AGREEMENT, AND THE

COMPANY K JTHS AND COMPANY EXOCUTES AND COMPANY EXECUTES AND

DLELIVIRS A C NTCRPART A COUNTERPART DELIVERS A UNTERPART

SIGNATURE PAGE TO THE GNAT PAGE TO THE SIGNATURE PAGE TO THE

OPERATING AGREEMENT. THE OPERAT G REEMENT, THE OPLRATING AGRLLCMENT. TIID

INVESTOR SH !/ NOT BE INVESTOR STTALL NOT BEC INVESTOR SHALL NOT BE

CONSIDERED A MCMBIR OF TIIE CONSIDERED MEMBER OF THE CONSIDERED A MEMBER OF THE

C MPANY OR TTAVE AN OMPANY OR VE ANY COMPANY OR HAYV ANY

OWNERSHIP RIGHTS IN THE OWNERSHIP RIGHTS IN THE OWNERS G IN TIIC
COMPANY. COMPANY. COMPANY.

INVESTMENT IN THE INVESTMENT IN THE INVESTMENT IN TIE
HLY SPECULATIVE COMPANY 1§ TTIGITLY CCULATIVE. CC ' IS HIGHLY SPECULATIVE.
ST DEGREE OF RISK INVOLVES A HIGH DEGREE OF RISK INVOLVES A HIGH DEGREE OF RISK
AND IS8 LY TOR AND 1S SUITABLE ONLY FOR AND IS SUITABLE J R
INVESTORS: (A) WHO HAVE A INVESTORS: (A) WHO HAVE A INVESTORS: (A) WITO ITAVE A
CONTINUING “VEL O CONTINUING TIIGIT LEVEL OT ONTINUING HIGH LEVEL OF
ANNUAL INCOME AND A ANNUAL INCOME AND A ANNUAL OME AND A
SUBSTANTIAL NCT WORTTI: (B) WIIO SUBSTANTIAL NET WORTH: (B) WHO SUBSTANTIAL NET WORTH; (B) Wi
N AFFORD TO BEAR A HIGH N 1O BEAR A HIGH CAN ATTORD TO BEAR A TIGIT
LEVEL OF RISK: AND (C) WHO HAVE LEVEL OF RISK; AND (C) WHO HAVE LEVEL OF RISK: AND (€) WITO T14
NO NEED FOR LIQUIDITY FROM THIS NO NECED FOR LIQUIDITY FROM TITIS NO NEED FOR LIQUIDITY FROM THIS
INT. PLI CARDF INVESTMENT. PLEASE CAREFULLY INVESTMENT, PLEASE
ROVICW TIIE RISK FACTORS SET REVIEW THE RISK FACTORS SET REVIEW THE
FORTH HEREIN, THESE S INS TORTIT TIEREIN.
CONTAIN IMPORTANT INFORMATION

CELLANEOUS

ement shall imure to the b
of and be binding upon the partics hercto and their respecti e crmitic d be binding upon the parties hereto and their respective i md be binding upon the partics hercig cxpective suceessors &
heirs and legal representatives. Except as otherwise set £t ci i assigns, heirs and legal represer copt s otherwise set forth hercin, nothing jgns. heirs and legal represcniatives. Except as otherwise sct f
or implied. is intended to confer on any person other than the this Agrcement, express or implicd, is inended (o confer on any person other than the this Agrecment, cxpress or implied. is iniended to confer on any person other than the

parties hercto or their respective successors and permitied assigns. heirs amd logal partics hercta or their respectiv rs and permiticd s, heirs and legal parties hereto




obligations. or liabilities under or by reason of this
its rights hereunder without the prior written consent of

md the documents and insiruments delivercd
pursuant herelo consitute the cntire agreement between the parties hereto and supersede
all prior agreements and understandings. whether oral or wriien. between the part
hereto with respect to the subject matter hereof.

63. Headings The Article headings contained in this Agreement are for reference
purposes enly ang shall not by deemed (o be a part of this Agreement or (o alTeg (h
meaning or inferpretation of this

64, Governing Law. cnt shall be construed as 10 both validily and
performance and cnforced in accordance wi by the laws of U
Commonwealth of Pennsylvania, without giving cftec : law principles
thereof.

6.5 Amendments. This Agreement may not be moditied or changed except by an
mslrument or instruments m wriling signed by the parly agansl whom enforcement of
any such modification or amendment is sought

6.6, Counterparis  This Agreement may be exceuted in counterparts. each of which
shall be dcemed an original, bu all of which shall constitue onc and the same
instrument.  Signature pages delivered by faesimile or email to this Agreement or any
document delivered in connection herewith or al the Closing shall be binding (o the same

extent as am grigingl,

6. Incorporation of Reci T'he Recilals to this Agreement are incorporated heres
and made a part hercol”

[Remainder of Page Tntentionally Left Blank: S

representatives any Tights, remedics, obligations, or liabilitics under or by T
recement, No party may as: s hercunder without the prior writlen consent of®
the other party

62, Enirc L greement and the documents and instruments delivered
pursuant hereto constitute the entire agreement between the parties hereto and supersed
all prior agreements and understandings. whether oral or written. between the parti
herclo with respect Lo Lhe subjeet maller hercaf,

Hgadings. The Arlicle headings conlained in this Agrecment are for reference
purposes only and shall not be deemed to be o part of this Agreement or 10 affect the
meaning or interpretation of this Agreement.

This Agreement shall be construed as to both validity and

ordance with and govemed by the laws of the

Commonyealth of Pennsy vamia, without giving clleet 1o the choice of liw principles
thereof,

Amendments,  This Agreement may ol be modificd or changed execpl by an
instrum 2 sighed by the party against whom cnforcement of
any such modification or amendment is sought

6.6, Comterpanrs This Agreement may be executed in counterparts, each of which,
shall be deemed an original, but all of which shall constitire one and the same
instrument. - Signature pages delivered by facsimile or cmail ( this Agreement or any

ument delivered in eonnection herewith o at the C shall be binding 10 the same
extent ag an original

6.7 Incorporation of Recitals. The Recitals o this Agrcement are incorporated hercin
and made a part hereof

|Remainder of Page Intentionally Left Blank: Signature Page Follo

represcniatives any rights. remedics. obligations. or liabilitics under or by reason of this
Agrcement. No party may assign its rights hereunder without the prior writicn consent of
the other party.

A . This Agreement and the documents and insruments delivered
pursuant herclo constitute the entire agrecment between the partics hereto and supersede
all prior agrecments and understandings. whether oral or wrilien, between

hereto with respect (o the subject matier hercof.

The Article headings contained in this Agreement are for roft
shall not be deemed 1o be a part of this Agresment or

64 Governing Law.  This Agreement shall be construed as to both validiy and
performance and enforced in accordance with and govemed by the laws of the
Commonwealth of Pennsyhania. without giving effect 1o the choice of law principles

thercof.

65 Amendments. This Agreement may not be modified o changed cacept by an
instrument or instruments in writing signed by the party against whom enforcement of
ny such modification or amendment is soughl.

6.6, Counterparts. “This Agrcement may be exceuled in counterparts, cach of which
shall be deemed an original, bul all of which shall constitute one and the same
instrument. 8 pages delivered by facsimile or email 1o this Agreement or any

on herewith or at the C all be binding to the same
xtent as an original

7. Incorporation of Recitals. The Recitals fo this Agreement are incorporated herein
and madc a part hercof

|Remainder of Page Intentiongl! I ature Page Follo
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Read and Approved (For IRA Use Only): SUBSCRIBER:

[ENTITY NAME]

by b Tevedtor Scguatare

Name: [INVESTOR 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.

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

[ X] Not Accredited

SIGNATURE PAGE
TO
SUBSCRIPTION AGREEMENT



EXHIBITA EXHIBIT A CXINBIT A

FIFIH AMENDED AND RESTATED O ATING AG T o A \TOD OPERATING AGRETMENT FIFTH AMENDED AND RESTATED OPERATING AGREEMENT
UNTFYTNG S UNIFYING SPIRITS

See attached See ci tached.




iy (the “Company™), on the Closi
ptthe terms and conditions of the Fifth Amended
cement of the C f  day of February. 20

Company and
(the “Agzeement™). and agree to become bound by such Agreement as of the Effective Date

Intending (o be legally bound hercby, my signature and the date are st forth below.

DATE: [EFFECTIVE DATE]
[EFFECTIVE DATE]

UNIFYING SPIRITS, L1.C

yymond Rosycki, CEO

EXHIBIT B

OINDTR TO OPERATING AGREEMENT
1. [Enlly Name] having become a Member of UNITYING SPIRITS. LLC. a Pennsyhvania
Timitcd liability company (the “Company™). on the Closing Daic (the “Efftctive Datc™). do
th Amended and Restated Operating
Agreement ol the Company cfTective the 13% day of February, 202

and 1ls members, as (

Tnicnding 10 be legally bound herchy. my signature and the date arc set forth below.

¥ [EFFECTIVE DATE]
[EFFECTIVE DATE]

Lis herehy cd and ratified by

The above g 10 the Agreem
TUNITYING SPIRITS. LLC

Raymond Rozycki, CEO

TIBIT B

IDER TO OPERATING AGREEMENT
[Entity Name] harving become a Member 3
).on the Closin
onditions of the Tilth Amended and Re
Cetive the 13% day of February, 2026, by and among the
unc may be amended or supplomented from time-to-time
recment as of the Effective Datc

flec

Intending to be legally bound hereby. my signature and the date are set forth below

DATE: [EFFECTIVE DATE]

[EFFECTIVE DATE]

0 the Agreement is hereby and ratified by

UNIFYING SPIRITS. LLC

UNIFYING SPIRITS. L.




