OF
SAVORHOOD GETTYSBURG, LLC

a Colorado limited liability company
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the Company and intend that this Agreement govern the affairs of the Company.

B. The purpose of this Agreement is to set forth the manner in which the affairs of the
Company will be governed. It is the intent of the parties that (1) all prior negotiations, discussions,
offers, and agreements between them regarding the affairs of the Company, including those arising
prior to the Company’s conversion to a limited liability company, be merged and incorporated into
this Agreement and (2) this Agreement set forth their entire understanding and agreement
regarding the affairs of the Company.

ARTICLE 1
DEFINITIONS

The terms used in this Agreement shall have the following meanings unless otherwise
expressly provided in this Agreement.

“Act” shall mean the Colorado Limited Liability Company Act, C.R.S. §7-80-101, et seq.,
and any provisions of any successor act.

“Additional Member” shall mean any Person, other than the Members at the time of
execution of this Agreement, who is admitted to the Company as a Member, and who acquires
such Member’s Units from the Company in exchange for a Capital Contribution and not by
Transfer from another Person.

“Adjusted Capital Account Deficit” shall mean, with respect to any Member, the deficit
balance, if any, in such Member’s Capital Account as of the end of the relevant taxable year. The
foregoing definition of Adjusted Capital Account Deficit is intended to comply with the provision
of Regulations Section 1.704-1(b)(2)(11)(d) and shall be interpreted consistently therewith.

“Affiliate” means any Person controlling, controlled by or under common control with a
Person; “control” means the ownership, directly or indirectly, or equity securities or other
ownership interests in a Person by another Person, that represents more than 50% of the voting
power or equity ownership in such Person.
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including Member Indebtedness; (y) Operating Expenditures; and (z) Reserves.

“Company” shall mean SAVORHOOD GETTYSBURG, LLC, a Colorado limited liability
company.

“Company Property” shall mean all real and personal property contributed to or acquired
by the Company, along with any improvements thereto, which shall include both tangible and
intangible property.

“Code” shall mean the Internal Revenue Code of 1986, as amended, and any other revenue
law or act enacted in substitution therefore.

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

“Gross Asset Value” shall mean with respect to any asset, the asset’s adjusted basis for
federal income tax purposes, except as hereinafter provided.

(a) The initial Gross Asset Value of any asset contributed by a Member to the
Company shall be the gross fair market value of such asset, as determined by the Managers
of the Company.

(b) The Gross Asset Values of all Company Property shall be adjusted to equal
their respective gross fair market values, as determined by the Managers of the Company,
as of the following times: (i) the acquisition of an additional interest in the Company by
any new or existing Member in exchange for more than a de minimis Capital Contribution;

3
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(d) The Gross Asset Values of Company Property shall be increased (or
decreased) to reflect any adjustments to the adjusted bases of such assets pursuant to Code
Sections 734(b) or 743(b), but only to the extent that such adjustments are taken into
account in determining Capital Accounts pursuant to Regulations Section
1.704-1(b)(2)(iv)(m); provided, however, that Gross Asset Values shall not be adjusted
pursuant to this subparagraph (d) to the extent the Managers determine that an adjustment
pursuant to subparagraph (b) hereof is necessary or appropriate in connection with a
transaction that would otherwise result in an adjustment pursuant to this subparagraph (d).

(e) If the Gross Asset Value of any asset has been determined or adjusted
pursuant to subparagraphs (a), (b) or (d) hereof, such Gross Asset Value shall thereafter be
adjusted by the Depreciation taken into account with respect to such asset for purposes of
computing Net Profits and Net Losses.

“Liquidating Member” shall mean that Member or other Person designated upon the
dissolution and winding up of the Company to liquidate the Company Property and the Company
business pursuant to Article 9.

“Managers” shall mean the committee of Managers that shall have the full power and
authority to represent the Company and to manage the business of the Company pursuant to the
terms of Article 6 of this Agreement.

“Manager” shall mean each individual or entity identified herein or hereinafter elected to
serve on the Managers as a Manager pursuant to the terms of Section 6.1 of this Agreement; the
initial Manager is Steve Burton.

“Members” shall mean those Persons identified as Members on the signature pages to this
Agreement and any other Persons from time to time admitted to the Company as a Member in
accordance with the terms and provisions of this Agreement.

“Net Profits” and “Net Losses” shall mean for each taxable year or other period, an amount

equal to the Company’s taxable income or loss for such year or period, as the case may be, as
determined in accordance with Code Section 703(a) (for this purpose, all items of income, gain,
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by reterence to the Gross Asset Value ot the Company property disposed of, notwithstanding that
the adjusted tax basis of such property differs from its Gross Asset Value.

(d) In lieu of depreciation, amortization, and other cost recovery deductions
taken into account in computing taxable income or loss, there shall be taken into account
Depreciation for such taxable year or other period, computed in accordance with the applicable

definition set forth above.

(e) Notwithstanding any other provision set forth herein, items that are
specifically allocated pursuant to ARTICLE 5 shall not be taken into account in computing Net
Profit and Net Loss.

“Percentage Interest” shall mean, with respect to a Member, that percentage determined
by dividing the number of Units held by such Member by the total number of outstanding Units of
the Company.

“Person” means any individual or Entity, and the heirs, personal representatives,
administrators, legal representatives, successors, and assigns of such “Person” where the context
so admits.

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

“Reserves” shall mean with respect to any fiscal period, funds set aside or amounts
allocated during such period to be maintained in amounts that the Managers, in the Managers’ sole
discretion, deems sufficient or necessary for working capital, to make Company investments, to
pay taxes, insurance, debt service or other costs, operating expenses, capital improvements or
liabilities incident to the ownership or operation of the Company’s business and assets.

“Unit” shall mean an interest in the Company evidencing a Person’s share in the allocation
of one or more of the Company’s allocable items, including, without limitation, Net Profits and
Net Losses and/or distributions, if any, of Company Property, in each case pursuant to this
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2.3.  Purpose and Business.

2.3.1.  The purposes of the Company are:
(a) to acquire, own, develop, construct, operate a hospitality venue;

(b) to operate investments primarily, to derive capital growth therefrom
through any combination of capital appreciation and reinvestment of income, and, secondarily, to
receive income therefrom to the extent that such receipt is not inconsistent with the derivation of
capital growth;

(c) to offer a vehicle for optional and continued investment by the
Members so that diversity and economies of scale may be realized;

(d) to insulate all Members from liability;

(e) engaging in any other lawful business activity for which limited
liability companies may be formed under the Act; and

§3) to perform any acts necessary or appropriate to accomplish the
foregoing purposes.

2.3.2.  In no event shall this Agreement be held or construed to imply the
existence of a general partnership or joint venture among the Members with regard to matters,
trades or businesses or enterprises outside the scope of this Company, and no Member shall have
any power or authority under this Agreement to act as the agent or representative of the Company
or any other Member with regard to any matter beyond the scope of this Company.

2.4, Powers of the Company. The Company shall have the power and authority to take
any and all actions necessary, appropriate, proper, advisable, incidental or convenient to or for the
furtherance of the purposes set forth in Section 2.3 hereof, including, but not limited to, the power:
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2.4.4. to sue and be sued, make claims and detend, and participate 1n
administrative or other proceedings, in its name;

2.4.5. to appoint employees and agents of the Company, and define their duties
and fix their compensation;

2.4.6. to indemnify certain Persons in accordance with the Act and to obtain any
and all types of insurance;

2.4.7. to borrow money and issue evidences of indebtedness, including loans
from any Member or Affiliate thereof, and to secure any of the same by a mortgage, pledge or
other lien on the assets of the Company;

2.4.8. to pay, collect, compromise, litigate, arbitrate or otherwise adjust or settle
any and all other claims or demands of or against the Company or to hold such proceeds against
the payment of contingent liabilities; and

2.4.9. to make, execute, acknowledge and file any and all documents or
instruments necessary, convenient or incidental to the accomplishment of the purposes of the
Company.

2.5.  Term. The Company commenced on September 6, 2020 and shall continue until
terminated by an Event of Dissolution as set forth in this Agreement.

ARTICLE 3
CAPITAL CONTRIBUTIONS

3.1. Capital Contributions. The Members shall be required to make Capital
Contributions as the Company cash flow requirements may dictate from time to time upon the
unanimous written consent of all Members.

3.2.  Noncontributing Members. The Company and Members shall be entitled to enforce
the obligations of each Member to make the Capital Contributions specified in paragraph 3.1 above
then due plus interest at a rate equal to prime (as determined by the bank at which the Company
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“Optionees™) shall have the right and option to acquire not less than the entirety ot the Detaulting
Member’s interest. The portion of the Defaulting Member’s interest available to each Optionee
shall be that portion which bears the same ratio to the Defaulting Member’s entire interest as each
Optionee’s Percentage Interest bears to the aggregate Percentage Interest of all of the Optionees.

(c) The price for the Defaulting Member’s entire interest shall be the
lesser of (1) the excess, if any, of the amount of the positive balance, if any, that would exist in the
Defaulting Member’s Capital Account as of the close of the due date of the Capital Contribution
if (A) such due date were treated as the last day of an accounting period and as of such due date
the carrying value of all of the Company’s assets and liabilities were adjusted to equal their
respective fair market values and the resulting unrecognized gain or loss allocated to the Capital
Accounts of the Members, and (B) all of the Company’s liabilities (including contingent liabilities)
were satisfied by the Company by payment of an amount of cash equal to the fair market value of
such liabilities, over the fair market value of any distributions made to the Defaulting Member
from the Company after the due date of such Capital Contribution to the date of purchase, or (ii)
the aggregate amount of any cash contributed by the Defaulting Member to the Company less the
aggregate fair market value of any distributions (valued as of the date of such distributions) made
to the Defaulting Member from the Company through the date of purchase from the Defaulting
Member hereunder, but in no event less than zero.

(d) The price for each Optionee’s portion of the Defaulting Member’s
interest shall be prorated according to the portion of the Defaulting Member’s interest purchased
by the Optionee.

(e) The option granted hereunder shall be exercisable at any time within
sixty (60) days of delivery of notice from the Company to the Optionees informing them of the
default. Each Optionee may purchase all or any portion of the Defaulting Member’s interest made
available to it.

§3) Should any Optionee not exercise his or its option as provided
herein, the other Optionees shall have the right and option ratably among them to acquire the
portion of the Defaulting Member’s interest not so acquired within sixty (60) days after notice of
such right and option on the same terms as provided above.
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or other persons. No provision hereof shall be interpreted to relieve any Defaulting Member of
any liability to the Company.

3.3.  Capital Account Deficit. A Member shall not be required to contribute to the
Company any deficit existing in such Member’s Capital Account upon the Company’s dissolution
and termination, or upon the liquidation of such Member’s Units.

3.4. Capital Accounts. A separate Capital Account shall be maintained for each
Member in accordance with the following provisions.

3.4.1. FEach Member’s Capital Account shall be credited with any Capital
Contributions such Member may make, by such Member’s distributive share of Net Profits, by the
Gross Asset Value of property contributed by such Member to the Company (net of liabilities
securing such property that the Company is deemed to assume or take subject to under Code
Section 752), by any items in the nature of income or gain that are specifically allocated pursuant
to ARTICLE 5 below, and by the amount of any Company liabilities that are assumed by such
Member. No Member shall be entitled to receive interest on such Member’s Capital Account
balance.

3.4.2.  Each Member’s Capital Account shall be debited by the amount of cash
and the fair market value of Company property distributed to such Member (net of liabilities
securing such property that such Member is deemed to assume or take subject to under Code
Section 752), by such Member’s distributive share of Net Losses, and by the amount of any
liabilities of such Member that are assumed by the Company.

3.4.3. Capital Accounts shall be determined and maintained throughout the full
term of the Company. If Members owning at least 75% of the Units then held by all Members
determine that it is prudent to modify the manner in which Capital Accounts, or any debits or
credits thereto (including, without limitation, debits or credits relating to liabilities that are secured
by contributed or distributed property or that are assumed by the Company or Members) are
computed in order to comply with regulations promulgated under the Code, the Members may
make such modification, provided that it shall not have a material effect on the amount
distributable to any Member pursuant to ARTICLE 9 hereof upon the dissolution of the Company.
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rightfully demanded as provided in the Act; and (c) the Articles or this Agreement are canceled or
amended to set out the withdrawal or reduction, as applicable.

ARTICLE 4
MEMBERS

4.1. Members. The Members of the Company (as of the date of this Agreement) are set
forth on the signature page of this Agreement.

42.  Admission of New Members. Additional Members may be admitted at any time
upon the approval of the Managers of the Company and compliance with the terms of this
Agreement.

4.3. Quorum. Members owning at least 75% of the Units then held by all Members, as
reflected by the books of the Company, represented in person or by proxy, shall constitute a
quorum at any meeting of Members. In the absence of a quorum at any such meeting, Members
holding a majority of the Units so represented at such meeting may adjourn the meeting from time
to time for a period not to exceed 60 days without further notice. However, if the adjournment is
for more than 60 days, or if after the adjournment a new record date is fixed for the adjourned
meeting a notice of the adjourned meeting shall be given to each Member of record entitled to vote
at the meeting. At such adjourned meeting at which a quorum shall be present or represented, any
business may be transacted that might have been transacted at the meeting as originally noticed.
The Members present at a duly organized meeting may continue to transact business until
adjournment, notwithstanding the withdrawal during such meeting of that number of Units the
absence of which would cause less than a quorum.

4.4.  Voting. Except as otherwise provided by law or this Agreement, only the Members
in whose name membership stands on the books of the Company on the applicable record date and
who hold Units shall be entitled to vote at any meeting of the Members. If a quorum is present,
the affirmative vote of Members holding at least 75% of the Units then held by all Members shall
be the act of the Members, unless the vote of a greater proportion or number is required by this
Agreement.
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Members at least two (Z) business days betore a meeting, Members may elect to attend and
participate in the meeting by telephone.

4.5.4. 1If all of the Members shall meet at any time and place, and consent to the
holding of a meeting at such time and place, such meeting shall be valid without call or notice, and
at such meeting, lawful action may be taken.

4.5.5.  For the purpose of determining Members entitled to notice of or to vote at
any meeting of Members or any adjournment thereof, or Members entitled to receive payment of
any distribution, or in order to make a determination of Members for any other purpose, the date
on which notice of the meeting is mailed or the date on which the resolution declaring such
distribution is adopted, as the case may be, shall be the record date for such determination of
Members.

4.5.6. At all meetings of Members, a Member may vote in person or by proxy
executed in writing by the Member or by a duly authorized attorney-in-fact. Such proxy shall be
filed with the Managers of the Company before or at the time of the meeting. No proxy shall be
valid after 11 months from the date of its execution, unless otherwise provided in the proxy.

4.5.7.  Action required or permitted to be taken at a meeting of Members may be
taken without a meeting if the action is evidenced by one or more unanimous written consents
describing the action taken, signed by all Members. Such consents shall be delivered to the
Members of the Company for inclusion in the minutes or for filing with the Company records.
Action taken under this Section is effective when the requisite number of Members have signed
the consent, unless the consent specifies a different effective date. The record date for determining
Members entitled to take action without a meeting shall be the date the first Member signs a written
consent. Within five business days of obtaining consent pursuant to this Section, the Managers
shall notify all Members of the action taken.

4.5.8. When any notice is required to be given to any Member, a waiver thereof in
writing signed by the Members entitled to such notice, whether before, at, or after the time stated
therein, shall be equivalent to the giving of such notice.

11
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4.6.4. Any decision to issue additional Units;
4.6.5. Any decision to amend this Operating Agreement;
4.6.6. Any decision to sell all or substantially all of the assets of the Company; or;

4.6.7. Any decision to purchase all or substantially all of the assets or stock or
other equity interest in any other business or entity;

4.6.8. Any decision to accept any subscription for any Units to be held by an
Additional Member;

4.6.9. Any decision to permit a Transfer or Units to a third party;

4.6.10. Any other decisions specifically reserved to the Members in this
Agreement, the Articles or the Act.

4.7.  Limitation of Liability. Each Member’s liability shall be limited to the maximum
extent set forth in the Act and other applicable law.

4.8.  Company Debt Liability. Except as otherwise provided by law, no Member shall
be personally liable for any debts or losses of the Company beyond such Member’s Capital
Contributions, except as follows:

4.8.1. A Member shall be liable to the Company for any unpaid Capital
Contributions that such Member agreed to make in the future at the time and on the conditions as
stated in this Agreement or any other instrument, document or agreement signed by such Member
relating to any Capital Contributions.

4.8.2.  When a Member has rightfully received the return in whole or in part of
any Capital Contributions, such Member shall be liable to the Company for any sum, not to exceed
the amount of any such return of Capital Contribution, together with interest at the applicable legal
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4878-3024-9261.v1



4.10. Withdrawal. Except as expressly provided 1n this Agreement, a Member may not
withdraw from the Company prior to the dissolution and winding up of the Company without the
written consent of the other Members. If a Member withdraws in violation of the foregoing
prohibition, such Member shall not be entitled to receive any compensation or distributions and
shall not otherwise be entitled to receive the fair market value of such Member’s Interest except
as otherwise expressly provided for in this Agreement or a separate written agreement pertaining
to such Member.

4.11. Death of a Member. Following the death of a Member, the estate of the deceased
Member shall be entitled to receive the deceased Member’s proportionate share of the cash flow
of the Company for that part of the Company’s distribution period that elapsed prior to the
deceased Member’s death.

4.12. Restrictions on Transfer and Encumbrance of Membership Interests; Right of First
Refusal. Except as otherwise specifically permitted pursuant to the further provisions of this
Agreement, each of the Members agrees that he or it will not, without prior written consent of all
Members, transfer, assign, sell, give, pledge, hypothecate or otherwise encumber his or its shares
in the Company, and any attempt to do any of the foregoing without such prior written consent
shall be null and void and of no effect.

4.12.1. In the event of a proposed sale or other disposition for value to an outside
party of all or any portion of his or its interest by any Member, whether voluntary or involuntary,
advance written notice thereof shall be given by certified mail, to the Company and the other
Members, specifying the name of the prospective purchaser or transferee, the nature of the interest
proposed to be sold or otherwise disposed of, and the price and all other terms and conditions of
the proposed transaction.

4.12.2. For a period of thirty (30) days after receipt of such said notice, the
Company shall hold the first right and option to purchase all such interest on the same terms as are
set forth in the notice. The Company may purchase the offered interest utilizing such assets, lines
of credit or other sources of funds as may be obtained for such purpose. Thereafter, the interest so
purchased by the Company shall be retired; and all further allocations and distributions of the

13
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ARTICLE S
ALLOCATION OF PROFITS AND LOSSES

5.1. Net Profits. Net Profits shall be allocated at least once annually in the same ratio
as the ownership percentages set forth in Article 10.2.

5.2.  Net Losses. Net Losses shall be allocated to Members in the same manner as set
forth above in Section 5.1 for Net Profits. Notwithstanding the foregoing, the losses allocated to
any Member pursuant to this Section shall not exceed the maximum amount of losses that can be
so allocated without causing any Member to have an Adjusted Capital Account Deficit at the end
of any Fiscal Year. If some but not all of the Members would have Adjusted Capital Account
Deficits as a consequence of an allocation of losses pursuant to this Section, the limitation set forth
in this Section shall be applied on a Member by Member basis so as to allocate the maximum
permissible loss to each Member under the alternate test for economic effect set forth in
Regulations Section 1.704-1(b)(2)(i1)(d). At such time as losses cause all Members to have an
Adjusted Capital Account Deficit, losses shall thereafter be allocated among all of the Members
in the same manner as set forth above in Section 5.1 for Net Profits.

5.3.  Specific Items of Profit and Loss. The items comprising any Net Profit or Net Loss
of the Company for income tax purposes (e.g., items of income, gain, deduction and credit) shall
be allocated among the Members in the same proportion as such Net Profit or Net Loss is allocated.

5.4.  Special Allocations. The following special allocations shall be made in the
following order:

54.1. Company Minimum Gain Chargeback. If there is a net decrease in
Company Minimum Gain during a Company Fiscal Year so that an allocation is required by
Regulations Section 1.704-2(f), then each Member shall be specially allocated items of income
and gain for such year (and, if necessary, subsequent Fiscal Years) equal to such Member’s share
of the net decrease in Company Minimum Gain as determined by Regulations Section 1.704-2(g).
Such allocations shall be made in a manner and at a time that will satisfy the minimum gain
chargeback requirements of Regulations Section 1.704-1(f) and this Section shall be interpreted
consistently therewith. “Company Minimum Gain” shall have the meaning set forth in
Regulations Sections 1.704-1(b)(2) and 1.704-2(d).
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Member’s Capital Account, then such Member will be specially allocated items of income and
gain in an amount and manner sufficient to eliminate such deficit balance created or increased by
such adjustment, allocation, or distribution as quickly as possible; provided, however, an allocation
pursuant to this Section will be made if and only to the extent that such Member would have an
Adjusted Capital Account Deficit after all other allocations provided for in this ARTICLE 5 have
been tentatively made as if this Section were not in the Agreement. For this purpose, “Adjusted
Capital Account Deficit” means the Member has a deficit balance in such Member’s Capital
Account after giving effect to any amounts the Member is obligated to contribute or restore to the
Company pursuant to Regulations Sections 1.704-2(g)(1) and 1.704-1(1)(5).

5.4.4.  Allocation of Nonrecourse Liability Deductions. Deductions attributable
to any Company Nonrecourse Liability shall be allocated among the Members in proportion to
their respective Percentage Interests. “Company Nonrecourse Liability” has the meaning set forth
in Regulations Section 1.704-2(b)(3).

5.4.5. Member Nonrecourse Debt Deductions. Deductions attributable to any
Member Nonrecourse Debt shall be allocated to the Member who bears the economic risk of loss
with respect to the Member Nonrecourse Debt to which such Member Nonrecourse Debt
Deductions are attributable in accordance with Regulations Section 1.704-2(i)(1). “Member
Nonrecourse Debt” has the meaning set forth in Regulations Section 1.704-1(b)(4).

5.4.6. Advice of Accountants. Allocations made by the Managers under this
Section 5.4 in reliance upon the advice of the Company’s accountants shall be deemed to be made
pursuant to any fiduciary obligation to the Company and the Members.

5.4.7. Section 754 Election. To the extent an adjustment to the adjusted tax basis
of any Company asset is required by Code Section 734(b) or Code Section 743(b) pursuant to
Regulations Section 1.704-1(b)(2)(iv)(m), to be taken into account in determining Capital
Accounts, the amount of such adjustment to the Capital Accounts shall be treated as an item of
gain (if such gain or loss increases the basis of the asset) or loss (if the adjustment decreases such
basis) and such gain or loss shall be specially allocated to the Members in a manner consistent
with the manner in which their Capital Accounts are required to be adjusted pursuant to such
Section of the Treasury Regulations.
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property shall be adjusted as provided in Code Section 704(c) and the related Treasury
Regulations. If Code Section 704(c) and the Treasury Regulations thereunder allow alternative
methods of making such acquired allocations, all ofthe Members shall determine which alternative
method to use. Allocations under this Section are solely for purposes of federal, state and local
taxes and shall not affect, or in any way be taken into account in computing, any Member’s Capital
Account or share of Net Profits, Net Losses, or other items or distributions under any provision of
this Agreement.

5.4.10. Share of Excess Nonrecourse Liabilities. For purposes of calculating a
Member’s share of “excess nonrecourse liabilities” of the Company (within the meaning of
Regulations Section 1.752-3(a)(3)), the Members intend that they be considered as sharing profits
of the Company in proportion to their respective Percentage Interests.

5.4.11. Curative Allocations. The allocations set forth in this Section 5.4
(collectively, the “Regulatory Allocations™) are intended to comply with certain requirements of
Regulations Sections 1.704-1 and 1.704-2. Notwithstanding any other provisions of this Article
(other than the Regulatory Allocations), the Managers shall, with the advice and assistance of the
Company’s tax accountants, take the Regulatory Allocations into account in allocating other Net
Profits, Net Losses, and items of income, gain, loss, deduction and Code Section 705(a)(2)(B)
expenditures among the Members so that, to the extent possible, the net amount of such allocations
of other Net Profits, Net Losses, and other items and the Regulatory Allocations to each Member
shall be equal to the net amount that would have been allocated to each such Member if the
Regulatory Allocations had not occurred.

5.5. Allocation Rules.

5.5.1. In the event Members are admitted to the Company pursuant to this
Agreement on different dates, the Net Profits (or Net Losses) allocated to the Members for each
Fiscal Year during which Members are so admitted shall be allocated among the Members in
proportion to their Percentage Interests during such Fiscal Year in accordance with Code Section
706, using any convention permitted by law and selected by the Members.

16
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5.6. New Member’s Interest. lif any Additional Member 1s admitted or any Member’s
Percentage Interest is completely terminated by the liquidation of such interest, then
(notwithstanding anything in this Agreement to the contrary) the year of such admission or
liquidation shall be divided into two segments, one ending on the day before such admission or on
the day of such liquidation and the other beginning on the day of such admission or on the day
following such liquidation, and the Net Profit and Net Loss for each segment shall be determined
and allocated as though each segment were a separate taxable year of the Company. Each segment
shall itself be divided into two or more segments, in accordance with the principles of the preceding
sentence, as necessary to reflect any one or more additional admissions or liquidations referred to
in such sentence.

5.7.  Allocations Pursuant to Sections 5.3 or 5.4. Any allocation pursuant to Sections
5.3 or 5.4 shall, to the maximum extent possible consistent with such Sections, be taken into
account in computing contemporaneous and subsequent allocations of items of Net Profit and Net
Loss so that the amount and character of Net Profit and Net Loss allocated to each Member
pursuant to this Article shall be equal to what would have been allowed to each Member in the
absence of such Sections.

ARTICLE 6
MANAGEMENT

6.1.  Managers. The business and affairs of the Company shall be managed by one or
more Managers. Subject to the terms and except as otherwise provided in this Agreement, the
Members hereby delegate to the Managers the full power and authority to represent the Company
and to manage the business of the Company. The initial Manager of the Company will be Steve
Burton

6.1.1. The Manager may add up to two additional Managers in the sole discretion
of the Managers and may add more than two Managers from time to time upon the affirmative
vote of Members holding at least 75% of the Units then held by all Members. Managers shall
serve for an indefinite term until their death, dissolution, resignation or removal. A Manager shall
be deemed to have resigned if the Manager does not appear in person or by phone at three
consecutive Management meetings. Upon such death, dissolution, resignation or removal of a
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for liquidation or reorganization under the United States Bankruptcy Code; (4) issue additional
Units; (5) amend this Agreement; (6) sell all or substantially all of the assets of the Company; (7)
purchase all or substantially all of the assets or stock or other equity interest of any other business
or entity; (8) accept any subscription for any Units to be held by an Additional Member; or (9)
permit a Transfer of Units to a third party.

6.1.3. The Managers may hold meetings as they deem necessary from time to time.
All Managers meetings shall be held at the Company’s headquarters, unless otherwise agreed to
by all of the Managers. Action required or permitted to be taken at a meeting of the Managers
may be taken without a meeting by written consent describing the action taken, signed by all of
the Managers entitled to vote.

6.1.4. Except as otherwise specifically provided in this Agreement, all decisions
respecting any matter set forth herein or otherwise affecting or arising out of the conduct of the
business of the Company shall be made by the Managers.

6.2.  Action by Members. Unless authorized in writing by the Managers, no Member,
and no officer, employee, representative or agent of any Member, shall directly or indirectly act as
agent for the Company for any purpose, engage in any transaction, make any commitment, enter
into any contract, or incur any obligation in the name of the Company.

6.3.  Liability for Certain Acts. The company, or its members/shareholders/directors, or
any individual acting as Managers shall exercise business judgment in managing the business,
operations and affairs of the Company. Unless fraud, deceit, gross negligence, willful misconduct
or a wrongful taking shall be proved by a non-appealable court order, judgment, decree, or
decision, a member of the Managers, including the member’s members/shareholders/directors if
the Manager is a company, shall not be liable or obligated to the Company or to a Member for any
mistake of fact or judgment or for the doing of any act or the failure to do any act in conducting
the business, operations and affairs of the Company, which may cause or result in any loss or
damage to the Company or its Members.
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breach of such Person’s fiduciary obligations to the Members.

6.4.2. To the extent an Indemnified Person has been successful on the merits or
otherwise in defense of any action, suit or proceeding referred to in Section 6.4.1, or in defense of
any claim, issue or matter therein, the Company shall indemnify such person against the expenses,
including attorneys’ fees, actually and reasonably incurred by the Indemnified Person in
connection therewith. If the Indemnified Person resolves the action, suit or proceeding by
settlement without a finding of deceit, fraud, criminal intent or breach of such Person’s fiduciary
obligations to the Members, the Company shall indemnify such person against the expenses,
including attorneys’ fees, actually and reasonably incurred by the Indemnified Person in
connection therewith.

6.4.3. The indemnification set forth in this Section shall in no event cause the
Members to incur any liability beyond their total Capital Contributions nor shall it result in any
liability of the Members to any third party.

6.5. Books of Account. At all times the Managers shall maintain or cause to be
maintained true and proper books, records, reports, and accounts in accordance with generally
accepted accounting principles consistently applied, in which shall be entered fully and accurately
all transactions of the Company.

6.5.1. The Managers shall keep at the Company’s principal place of business the
books and records of the Company, including but not limited to: (1) a current list of the full name
and last known mailing address of each Member set forth in alphabetical order; (2) a copy of the
Articles and all amendments thereto, together with executed copies of any powers of attorney
pursuant to which any amendment has been executed; (3) copies of the Company’s federal, state
and local income tax returns and reports, if any, for the three most recent taxable years of the
Company; (4) copies of this Agreement and any amendments thereto; (5) the accounting books
and records, and copies of the financial statements of the Company, for the three most recent Fiscal
Years; (6) all documents and records pertaining to the Company, the property and other aspects of
Company business; and (7) any and all documents and records required to be maintained by the
Company pursuant to the Act.
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circumstances render it just and reasonable, at such Member’s expense.

6.6. Custody of Company Funds; Bank Accounts. The Managers shall have
responsibility for the safekeeping and use of all funds and assets of the Company. The funds of
the Company shall be used exclusively with respect to the Company. The funds of the Company
shall not be commingled with the funds of any other Person, and the Managers shall not employ,
or permit any other Person to employ such funds in any manner except for the benefit of the
Company.

6.6.1. All funds of the Company not otherwise invested shall be deposited in the
name of the Company, in one or more funds, certificates, accounts or other medium of investment
maintained in such federally chartered banking institutions as the Managers shall determine in the
Managers’ discretion.

6.7. Emplovees, Agents and Titleholders. The Managers may contract with, employ or
retain on behalf of the Company any Members, any Affiliates of any Members or Managers, and
any other Persons as employees, consultants or agents to render services to the Company at the
Company’s expense or to serve as officers of the Company. The Managers may give such
employees, consultants, officers and agents such titles or designations as the Managers deems
appropriate. The Managers may delegate all or any part of its duties and powers hereunder to such
Persons and may revoke such delegations at any time.

6.8. Power of Attorney. Each Member, by the execution of this Agreement or the
acceptance of Units, irrevocably constitutes and appoints the Managers as such Member’s true and
lawful attorney, with full power and authority in such Member’s name, place and stead, to make,
execute, acknowledge, swear to and file:

6.8.1. Any certificate or other instrument necessary to qualify or continue to
qualify the Company as a limited liability company (or foreign limited liability company, as the
case may be) under the laws of the State of Colorado or any other state in which the Managers
deems it advisable to file;
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7.1.  Preparation of Reports. The Company’s accounting books shall be closed at the
end of each Fiscal Year, and financial statements shall be prepared by the Company accountants.
The financial statements shall include a balance sheet, a statement of profits and losses, a statement
of cash flow, a statement of each Member’s Capital Account and such other supporting statements
as the Manager may deem appropriate. Such financial statements of the Company may be audited
by the Company accountants as determined by the Managers, and the costs of such audit shall be
a Company expense.

7.2.  Reports to Members. No later than 90 days after the close of each Fiscal Year or
each taxable year of the Company, the Managers shall mail to each Person who was a Member at
any time during such period: (a) a true and correct photocopy of the financial statements referred
to in Section 7.1, if applicable; (b) all tax information relating to the Company that is necessary
for the preparation of such Person’s federal, state and local income tax returns; and (c¢) any other
information regarding the Company and its operations during such period that is material or
significant to such Person.

7.3.  Taxation as Company. At any time and from time to time that the Company shall
have more than one Person as a Member, the Company shall be treated as a partnership for Federal
income tax purposes, and shall elect to be characterized as a partnership under check-the-box
regulations by filing the appropriate form with its first federal, state and local income tax return.
In the event the Company shall not have more than one Person as a Member, the Company shall
elect to be taxed as a “disregarded entity” pursuant to Treas. Reg. Section 301.7701-3 for federal
income tax purposes and the Member, the Company, and its officers shall conduct themselves in
such manner as necessary to assure that the Company is disregarded as an entity separate from the
sole Member, and shall make such elections, filings and take such other actions as deemed
appropriate or necessary by the Company’s accountants, to qualify the Company as a “disregarded
entity” for federal income tax purposes.

7.4.  Subchapter K Elections. The Members have agreed in advance that they shall not
elect to be excluded from Subchapter K of the Code, as provided in Code Section 761(a).
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Company level with the Internal Revenue Service relating to the determination ot any item ot
Company income, gain, loss, deduction or credit for federal income tax purposes.

7.7.2. The Partnership Representative shall keep the Members reasonably
informed regarding any material tax issues regarding the Company and shall give the Members
timely notice of, and shall furnish appropriate information to the Members regarding, all
significant audit and litigation events, including, but not limited to, the commencement of any
examination or other action by a taxing authority, closing conference with the examining agent,
proposed adjustments, rights of appeal, and requirements for filing a protest.

7.7.3. If the Company is the subject of a tax audit, investigation, or other
proceeding, including administrative settlement and judicial review, (a “Tax Proceeding”) by any
federal, state, local, or foreign taxing authority, the Partnership Representative shall be authorized
to act for the Company, provided, however, the Partnership Representative shall not have the right
to (A) settle or compromise any matter raised by such taxing authority, or (B) extend the period of
limitations, without the approval of the Members.

7.7.4. The Members shall be provided written notice by the Partnership
Representative and given an opportunity to participate in a non-binding manner in all Tax
Proceedings, provided, however, if a tax settlement would have a disproportionate adverse impact
on a Member, such Member shall be given a reasonable period of time to approve the proposed
settlement, which approval shall not be unreasonably withheld, conditioned, or delayed.

7.7.5. All expenses incurred in connection with any Tax Proceeding shall be borne
by the Company, subject to reimbursement in the reasonable discretion of the Members to ensure
that each Member bears its allocable share of such expenses.

7.7.6. The Members shall cooperate as reasonably requested by the Partnership
Representative in connection with any Tax Proceeding or the reduction or satisfaction of any
Company Tax Liability and shall promptly provide upon the Partnership Representative’s request
therefor, such information as the Partnership Representative may reasonably request.

7.7.7. The Members covenant and agree that the Members may, by the affirmative
vote of Members holding at least 75% of the Units then held by all Members, amend this
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8.2. Amounts Withheld. 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 to the Company
or the Members shall be treated as amounts distributed to the Members pursuant to this Article for
all purposes under this Agreement. The Managers are authorized to withhold from distributions,
or with respect to allocations, to the Members and to pay over to any federal, state, or local
government any amounts required to be so withheld pursuant to the Code or any provisions of any
other federal, state, or local law and may allocate any such amounts among the Members in any
manner that is in accordance with applicable law.

8.3.  Time of Distribution. Unless otherwise provided in this Article, Cash Available for
Distribution shall be distributed at such time or times as the Members shall determine upon the
affirmative vote of Members holding at least 75% of the Units then held by all Members.
Distributions shall occur at least once annually.

8.4.  Adjustments. All distributions of Cash Available for Distribution for a taxable year
of the Company shall be subject to adjustment to conform to the financial statements for the
Company for such period. If any additional amount is distributed by reason of such financial
statements, the additional amount shall be deemed a distribution for that taxable year of the
Company, and if the financial statements show that any excess amount was distributed for a taxable
year of the Company, subsequent distributions shall be reduced to take into account such excess
amount.

8.5.  Distributions of Liquidation Proceeds. Subject to Section 8.6, all distributions of
proceeds upon the liquidation of the Company shall be made as follows:

8.5.1.  First, to discharge the debts and obligations of the Company, including
Member Indebtedness; and

8.5.2. Second, to the Members in accordance with their respective positive
Capital Account balances as determined after taking into account all allocations and Capital
Account adjustments for the Company’s taxable year during which the sale or liquidation occurs.

All distributions under this Section shall be made by the end of the taxable year of the
Company in which the liquidation of the Company occurs. The Company may offset damages for
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proceeding which shall or may operate to require that such Member make payment of any
distribution to a creditor, lien-holder or such other person as may have a claim against such
Member, the Manager, in its sole and absolute discretion, may withhold any distributions from
such Member until such time as such Member is no longer subject to the existence or effect of the
judgment or proceeding or has settled the same. The Members specifically agree that this Section
8.8 1s reasonable in order to accomplish the Company’s objective of insulating Members from
liability.

ARTICLE 9
DISSOLUTION AND TERMINATION

9.1.  Events of Dissolution. The Company shall be dissolved upon the occurrence of
any one of the following events:

9.1.1. The unanimous written agreement of all the Members; or
9.1.2. The sale of all or substantially all of the assets of the Company.

9.2.  Continuation of the Company. Notwithstanding Section 9.1, the business of the
Company may be continued on the terms and conditions of this Agreement on the occurrence of
an event therein described, if the business of the Company is continued by the consent of Members
holding at least 75% of the Units owned by all Members within ninety (90) days after the
occurrence of an event described in Section 9.1.

9.3. Liquidating Member. Upon dissolution of the Company, a Liquidating Member
shall be appointed by Members.

9.4. Statement of Dissolution. As soon as possible following the occurrence of any of
an Event of Dissolution, the Liquidating Member shall file with the Colorado Secretary of State a
statement of dissolution in such form as shall be prescribed by the Act.

9.5.  Effect of Filing of Statement of Dissolution. Upon the filing of a statement of
dissolution with the Colorado Secretary of State, the Company shall cease to carry on its business,
except insofar as may be necessary for winding up and liquidating its business.
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arising out of or in connection with Company business; provided, however, that any such reserves
will be held by the Liquidating Member in trust for the purposes of disbursing such reserves in
payment of any of such contingencies and, at the expiration of such period as the Liquidating
Member shall deem advisable, to distribute the balance to Members as provided for in this Article
9 to the extent not inconsistent with the Act.

9.7.  Winding Up. Except as provided by law, upon dissolution, each Member shall look
solely to the assets of the Company for the return of a Capital Contribution. If the Company
property remaining after the payment or discharge of the debts and liabilities of the Company is
insufficient to return the Capital Contribution of each Member, such Member shall have no
recourse against any other Member except as expressly provided for in this Agreement. The
winding up of the affairs of the Company and the distribution of its assets shall be conducted
exclusively by the Liquidating Member, who is hereby authorized to take all actions necessary to
accomplish such distribution, including without limitation, selling any Company assets the
Liquidating Member deems necessary or appropriate to sell. The Liquidating Member shall
determine whether to sell any assets of the Company in connection with such termination, or to
distribute any portion thereof in kind. Any property distributed in kind in the liquidation shall be
treated as provided in Section 9.6. Each of the Members shall be furnished with a statement
prepared by the Liquidating Member setting forth the assets and liabilities of the Company on the
date of complete liquidation. Upon compliance with the foregoing manner of distribution, all
Members shall be relieved of the burdens and benefits of their association hereunder.

ARTICLE 10
ESTABLISHMENT OF UNITS AND PERCENTAGE INTERESTS

10.1. Units. The Company shall have 1,000 Units. Additional Units may be issued at
the discretion of the Managers or upon the affirmative vote of the Members holding at least 75%
Percentage Interest. Under no circumstance should Zoeller’s ownership interest be less than 5%
without his expressed approval.

10.2. Members. The Units and Percentage Interests for each Member are as follows:
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ARTICLE 11
MISCELLANEOUS

11.1. Notices and Addresses. Any and all notices, elections, offers, acceptances and
demands made or required to be made under this Agreement shall be made in writing, signed by
the Members giving such notice, election, offer, acceptance or demand and shall be delivered
personally, or sent by registered or certified mail, or sent by reliable overnight express mail service
to the other Members at their addresses set forth below their respective signatures set forth below
or at such other addresses as may be supplied in writing to the Members from time to time. All
notices shall be deemed effective at the time of personal delivery, one day following delivery to
an overnight express courier service, or on the date set forth on the receipt for registered or certified
mail, as applicable, except that if delivery is not completed upon the first attempt, second notice
shall be mailed and shall be deemed effective upon the date of mailing.

11.2. Election to Amortize Organizational Expenditures. The Company does hereby
elect to ratably deduct amounts paid or incurred by the Company for its organization over a sixty
(60) month period, commencing with the effective date the Company begins. The Members shall
make this election in the appropriate manner by requiring the accountants of the Company to
perform all necessary acts and file all necessary returns and reports in the appropriate fashion. In
the event that the Company is liquidated before the end of such growth period, such organization
expenses shall be deducted in the manner and to the extent as provided in Code Section 165.

11.3. Choice of Law; Jurisdiction; Waiver of Jury Trial. The conduct of Company affairs
and the relationship of the Members to the Company and to each other shall be governed by the
laws of the State of Colorado, and this Agreement shall be construed consistent therewith. Any
dispute between Members and/or the Company that shall be submitted to the exclusive venue of
the Denver District Court of the State of Colorado. The Parties hereby waive their right to a trial
by jury for any dispute concerning or relating to this Agreement. In the event of any litigation
subject to this Section 11.3, the prevailing party shall be entitled to payment of its attorneys’ fees
and costs.
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the respective Members.

11.7. Captions. Section headings or captions contained in this Agreement are inserted
only as a matter of convenience and for reference. Such titles and captions in no way define, limit,
extend, or describe the scope of this Agreement or the intent of any provision hereof.

11.8. Construction.

11.8.1. Whenever required by the context hereof, the singular shall include the
plural, and vice versa; and the masculine gender shall include the feminine and neuter genders,
and vice versa.

11.8.2. The Members intend that all allocations to Members under this Agreement
of Company income, gain, loss, deduction and credit (or items thereof) shall have substantial
economic effect within the meaning of Code Section 704(b)(2) and the regulations promulgated
thereunder. All provisions of this Agreement shall be construed so as to give effect to that intent.

11.8.3. The Members intend for the Company to be treated as a partnership for
federal income tax purposes pursuant to the provisions of Subchapter K of the Code and no
construction shall be given nor any action taken that would jeopardize this treatment. Further, the
Members are empowered to take whatever action is necessary to continue the Company’s
partnership classification under the rules of Regulations Sections 301.7701-2 and 301.7701-3.
However, the Members are not partners for any other purpose.

11.9. Severability. If any portion of this Agreement is declared by a court of competent
jurisdiction to be void or unenforceable, such portion shall be deemed severed from the Agreement
and the balance of the Agreement shall remain in full force and eftect.

11.10. Entire Agreement. Except as expressly set forth herein, this Agreement constitutes
the entire agreement among the parties with respect to the subject matter hereof and supersedes all
prior agreements and undertakings, both written and oral, between the parties with respect to the
subject matter hereof.
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This instrument has been executed by or on behalf of the Members to be effective as of the
date first written above. Each of the undersigned hereby acknowledges that this Agreement was
prepared by legal counsel representing the Company. Further, each of the undersigned recognizes
that legal counsel was acting solely on behalf of the Company and not on behalf of the Members,
individually or collectively. Each of the undersigned represents and warrants that such Person has
been advised by the Company to seek independent legal and financial counsel with respect to the
execution of this Agreement and that such Person has had the opportunity to do so. Each of the
undersigned agrees that the statements, representations, and warranties made in this paragraph may
be relied upon by the Company and the Company’s legal counsel.

MEMBERS:

SavorHood, LLC
a Colorado limited liability company

Steve Burton, Manager

Em‘w&,ﬂ\

Brian Zoelle(r J

The undersigned hereby acknowledges the foregoing and agrees without exception to be
bound by its terms.

MANAGER:

teve Bufton
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