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Name of issuer:

Folk Revival, LLC

Legal status of issuer:
Form: Limited Liability Company
Jurisdiction of Incorporation/Organization: DE
Date of organization: 11/17/2021

Physical address of issuer:

400 Tenafly Rd
#803
Tenafly NJ 07670

Website of issuer:

https://folkrevival.com

Name of intermediary through which the offering will be conducted:

Wefunder Portal LLC

CIK number of intermediary:

0001670254

SEC file number of intermediary:

007-00033

CRD number, if applicable, of intermediary:

283503

Amount of compensation to be paid to the intermediary, whether as a
dollar amount or a percentage of the offering amount, or a good faith
estimate if the exact amount is not available at the time of the filing,
for conducting the offering, including the amount of referral and any
other fees associated with the offering:

7.5% of the offering amount upon a successful fundraise,
and be entitled to reimbursement for out-of-pocket third
party expenses it pays or incurs on behalf of the Issuer in
connection with the offering.

Any other direct or indirect interest in the issuer held by the
intermediary, or any arrangement for the intermediary to acquire such
an interest:

No
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Cost of Goods Sold: $10,816.00 $0.00
Taxes Paid: $0.00 $0.00
Net Income: ($107,324.00) ($14,567.00)

Select the jurisdictions in which the issuer intends to offer the
securities:

AL, AK, AZ, AR, CA, CO, CT, DE, DC, FL, GA, HL, ID, IL, IN, IA,
KS, KY, LA, ME, MD, MA, M|, MN, MS, MO, MT, NE, NV, NH, NJ,
NM, NY, NC, ND, OH, OK, OR, PA, Rl, SC, SD, TN, TX, UT, VT,
VA, WA, WV, WI, WY, B5, GU, PR, VI, 1V

Offering Statement

Respond to each question in each paragraph of this part. Set forth each
question and any notes, but not any instructions thereto, in their entirety. If
disclosure in response to any question is responsive to one or more other
questions, it is not necessary to repeat the disclosure. If a question or series
of questions is inapplicable or the response is available elsewhere in the
Form, either state that it is inapplicable, include a cross-reference to the

responsive disclosure, or omit the question or series of questions.

Be very careful and precise in answering all questions. Give full and
complete answers so that they are not misleading under the circumstances
involved. Do not discuss any future performance or other anticipated event
unless you have a reasonable basis to believe that it will actually occur
within the foreseeable future. If any answer requiring significant information
is materially inaccurate, incomplete or misleading, the Company, its
management and principal shareholders may be liable to investors based on

that information.

THE COMPANY

1. Name of issuer:

Folk Revival, LLC

COMPANY ELIGIBILITY

2. [¥] Check this box to certify that all of the following statements are
true for the issuer.

« Organized under, and subject to, the laws of a State or
territory of the United States or the District of Columbia.

* Not subject to the requirement to file reports pursuant to
Section 13 or Section 15(d) of the Securities Exchange Act of
1934.

« Not an investment company registered or required to be
registered under the Investment Company Act of 1940.

» Not ineligible to rely on this exemption under Section 4(a)
(6) of the Securities Act as a result of a disqualification
specified in Rule 503(a) of Regulation Crowdfunding.

« Has filed with the Commission and provided to investors, to
the extent required, the ongoing annual reports required by
Regulation Crowdfunding during the two years immediately
preceding the filing of this offering statement (or for such



shorter period that the issuer was required to file such
reports).

+ Not a development stage company that (a) has no specific
business plan or (b) has indicated that its business plan is to
engage in a merger or acquisition with an unidentified
company or companies.

INSTRUCTION TO QUESTION 2: If any of these statements are not
true, then you are NOT eligible to rely on this exemption under
Section 4(a)(6) of the Securities Act.

3. Has the issuer or any of its predecessors previously failed to
comply with the ongoing reporting requirements of Rule 202 of
Regulation Crowdfunding?

[J Yes [¥] No

DIRECTORS OF THE COMPANY

4. Provide the following information about each director (and any
persons occupying a similar status or performing a similar function)
of the issuer.

Principal Main Year Joined as
Director Occupation Employer Director
David Cantor CEO Folk Revival 2021

For three years of business experience, refer to Appendix D:
Director & Officer Work History.

OFFICERS OF THE COMPANY

5. Provide the following information about each officer (and any
persons occupying a similar status or performing a similar function)
of the issuer.

Officer Positions Held Year Joined
David Cantor CEO 2021
David Cantor Founder 2021

For three years of business experience, refer to Appendix D:
Director & Officer Work History.

INSTRUCTION TO QUESTION 5: For purposes of this Question 5, the term officer means
a president, vice president, secretary, treasurer or principal financial officer, compiroller or

principal accounting officer, and any person that routinely performing similar functions.

PRINCIPAL SECURITY HOLDERS

6. Provide the name and ownership level of each person, as of the
most recent practicable date, who is the beneficial owner of 20
percent or more of the issuer's outstanding voting equity securities,
calculated on the basis of voting power.

No. and Class %of Yot
Name of Holder of Securities Now Held Power Prior to
Offering
David Cantor 10000000.0 Common g, .o

Units

INSTRUCTION TO QUESTION 6: The above information must be provided as of a date
that is no more than 120 days prior to the date of filing of this offering statement.

To calculate total voting power, include all securities for which the person directly or
indirectly has or shares the voting power, which includes the power to vote or to direct the

voting of such securities. If the person has the right to acauire votine power of such



securities within 60 days, including through the exercise of any option, warrant or right, the
conversion of a security, or other arrangement, or if securities are held by a member of the
Jamily, through corporations or parmerships, or otherwise in a manner that would allow a
person to direct or control the voting of the securities (or share in such direction or control
— as, for example, a co-trustee) they should be included as being “beneficially owned.”
You should include an explanation of these circumstances in a footote to the “Number of
and Class of Securities Now Held.” To calculate outstanding voting equity securities,
assume ail outstanding options are exercised and all outstanding convertible securities

converted.

BUSINESS AND ANTICIPATED BUSINESS PLAN

7. Describe in detail the business of the issuer and the anticipated
business plan of the issuer.

For a description of our business and our business plan,
please refer to the attached Appendix A, Business
Description & Plan

INSTRUCTION TO QUESTION 7: Wefunder will provide your company’s Wefunder profile

as an appendix (Appendix A) to the Form C in PDF formar. The submission will include all

Q&A items and “read more™ links in an un-collapsed format. All videos will be ranscribed.

This means that any information provided in your Wefunder profile will be provided io the
SEC in response to this question. As a result, your company will be potentially liable for
misstatements and omissions in your profile under the Securities Act of 1933, which
requires you to provide material information related to your business and anticipated
business plan. Please review your Wefunder profile carefully to ensure it provides all
material information, is not false or misleading, and does not omit any information that

would cause the information included to be false or misleading.

RISK FACTORS

A crowdfunding investment involves risk. You should not
invest any funds in this offering unless you can afford to lose
your entire investment.

In making an investment decision, investors must rely on
their own examination of the issuer and the terms of the
offering, including the merits and risks involved. These
securities have not been recommended or approved by any
federal or state securities commission or regulatory
authority. Furthermore, these authorities have not passed
upon the accuracy or adequacy of this document.

The U.S. Securities and Exchange Commission does not pass

upon the merits of any securities offered or the terms of the

offering, nor does it pass upon the accuracy or completeness
of any offering document or literature.

These securities are offered under an exemption from
registration; however, the U.S. Securities and Exchange
Commission has not made an independent determination
that these securities are exempt from registration.

8. Discuss the material factors that make an investment in the issuer
speculative or risky:

Limited Distribution and Sales Channels - Folk Revival is a
start-up business with limited distribution channels and
retail partners at this stage. The company’s products are
not yet widely available to consumers. If Folk Revival is
unable to build distribution, establish sales channels, and
partner with retailers to sell its products, the company may
struggle to generate revenue and the new venture remains



at risk. Success depends on the ability to cost-effectively
manufacture products and get them into the hands of
customers.

Dependence on Outside Capital - Folk Revival requires
substantial investment from outside investors in order to
achieve its distribution, sales, and financial goals. If the
company is unable to raise sufficient capital, it may fall
short of reaching key milestones, fail to expand its
operations and distribution as planned, or require additional
fundraising that could be dilutive to existing investors. The
company's business growth is contingent on obtaining the
required outside investment and could be hampered
without it.

Fluctuating Ingredient Costs - Folk Revival's products rely
on ingredients that may have volatile prices or
unpredictable supply chains. Increases in the costs of key
ingredients can negatively impact gross margins. If
ingredient costs rise significantly, it may hinder the
company’s ability to achieve its financial forecasts and
objectives within the targeted timeframes. Unforeseen
increases in ingredient expenses represent a risk that could
require additional capital, delay profitability, or force
adjustments to the business model.

Key Person Dependence - Folk Revival is highly dependent
on the continued involvement of its founder. If the founder
were unable to stay actively involved due to unforeseen
events, it would jeopardize the company's ability to execute
its business plan and achieve its financial objectives.

Trend Dependence - Folk Revival's success is dependent on
the continued consumer demand for natural, organic, and
functional food products. If preferences shift away from the
trends driving growth in this market segment, it could
substantially harm demand for Folk Revival's offerings and
impair the company's growth.

Ingredient Supply Risk - Folk Revival relies on procuring a
consistent supply of unique, heirloom ingredients that may
be subject to availability constraints. If the company is
unable to source adequate volumes of key specialty
ingredients due to crop/livestock viability, competing
demand, regulations, or other factors constricting supply, it
may fail to meet production requirements, experience
higher materials costs, or be unable to expand operations as
planned. Disruptions in ingredient supply present a risk to
Folk Revival's ability to grow.

Our future success depends on the efforts of a small
management team. The loss of services of the members of
the management team may have an adverse effect on the
company. There can be no assurance that we will be
successful in attracting and retaining other personnel we
require to successfully grow our business.

Dianne Aronica is a part-time officer. As such, it is likely that
the company will not make the same progress as it would if
that were not the case.

INSTRUCTION TO QUESTION &: Avoid generalized statemenis and include only those
factors that are unique to the issuer. Discussion should be tailored 1o the issuer’s business
and the offering and should not repeat the factors addressed in the legends set forth above.

No specific number of risk factors is required to be identified.
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NOTE: Investors may cancel an investment commitment until
48 hours prior to the deadiine identified in these offering

material

The intermediary will notify investors when the target
offe th
target offering amount prior to the deadiine identified in the
ffering materials, it may close the offering sa

Provides notice about the new offering deadline at least five
business days prior & w offering deadline (absent a
material change that would requi

offering and

It an investor does not cancel an investment commitment
befora the 48-hour periad prior o the offering deadiine, th
funds will be released to the Issuer upon closing of the

offering and the Investor will recelve securities in exchange

r her investment.

If an investor does not reconfirm his or her investment
commitment after a material change is made to the offering,
the investor's Investment commitment will be cancelled and
the committed funds will be returned

An Investor may cancel his ¢
her investment commitment at any time until 48 hours prior
to the offering deadiine.

If thers is a material change to the of the offering o
the information provided to the Investor about the offering
and/or the Company, the Investor will be provided natice of
the change and mu onfirm his or her Investment
commitment within five business days of recelpt of the
Rotice. If the Investor does not reconfirm, he or she will
rocaiv notifications disclosing that the commitment was
cancelled, the reason for the cancellation, and the refund
amount that the investor Is required to recaive. If a material
change occurs within five business days of the maximum

ill be extended to allow for a period of five business da
for tho investor to reconfirm.

It the Investor cancels his or her Investment commitment
during the period when cancellation s permissible, or does
nfirm a commitment In the case of a material change
to the investment, or the offering does not ciose, all of the
Investor's funds will be returned within five business days.

Within five business days of cancellation of an offering by
the Company, the Company will give each investor
notification of the cancellation, disclose the reason for the
ancallation, identify the refund amount the Inves

receive, and refund the Investor's funds.

1, The Investment Agreemant

materials.

The intermediary will notify investors when the target
offering amount has been met. If the issuer reaches the
target offering amount prior to the deadiine identified in the
offering materials, it may close the offering early If it
provides notice about the new offering deadiine at least five
business days prior to such new offering deacline (absent a
material change that would require an extensi

offering and reconfirmation of the Investment commitment).

if an investor does not cancel an investment commitment
Bafors the 48-hour period priot to the offoring deadiing, the
funds will be release: wpon closing of the
offering and the securities In exchange
for his or her investment.

If an Investor does not reconfirm his or her Investment
commitment after 3 material change is made o the offering,
the Investor's Investmant commitment wil be cancellad and
the committed funds will be returned

An Investor's right to cancel. An Investor may cancel his
her investment commitmant at any time until 48 hours prior
to the offering deadli

If there is 3 material change to the terms of the offering or
the Information provided to the Investor about the offering
and/or the Company, the Investor will be provided notice of
the change and must re-confirm his or her Investment
‘commitment within five business days of receipt of the
notice. If the Investor does not reconfirm, he or she will
receive notifications disclosing that the commitment was

cancelled, the reason for the cancellation, and the refund
amount that the investor is required to receive. If a material
hi

change occurs within five business days of the maximum
of days the offering s to remain open, the offering

will be extended to al

for the

ncels his or her Investment commitment
cancellation is permissible, or do

of a material change
o5 not close, all of the

Investor's funds will be returned within five bus ays.

Within five business days of cancellation of an offering by

mpany, the Company will give each investor
natification of the cancellation, disclose the reason for the
cancallation, identify the refund amount the Investor will
receive, and refund the Investor's funds.

The Company's right to cancel. The Investmant Agreement

NOTE: Investors may cancel an Investment commitment unti
48 hours prior to the deadline identified in these offering
material

‘The intermediary will notify investors when the target
offering amount has basn met. If the issuer reach
target offering amount prior to the deadline identified in the
it may close the offering early If it
provides notice abaut the new offering deadiine at least five
business days prior to such new offering deadiine (absent a
material change that would require an extension of the
offering and reconfirmation of the Investment commitment).

If an investor does not cancel an investment commi
before the 48-hour period prior to the offering deadline, the
funds will be released to the issuer upon closing of the

offering and the investor will recaive securities in exchange

for his or her investment,

If an investor does not reconfirm his or her investment
commitment after & material change Is mads to the offering,
the investor's investment commitment will be cancelled and
the committed funds will ba raturnad.

An Investor's right to cancel, An Investor may cancel his or
hor Investmant commitmant at any time until 48 hours prior
1o the offering deadiine.

1f there is a materisl change to the terms of the offering or
the informatian provided to the Investor about the offering
and/or the Company, the Investor wil be provided notice of
the change and must re-confirm his o her i
commitment within five business days of receipt of the
notice. If the Investor does not reconfirm, he or she wil
recelva notifications disclosing that the commitment was
ancelled, the reason for the cancellation, and the refund
amount that the investor is required to receive. If a material
ess days of the maximum
number of days the offering s to remain open, the offering
will be extended to allow for a period of five business days

for the Investor to reconfirm.

IFthe Investor cancels his or her investment commitment
during the period when cancellation is permissible, or does
not reconfirm a commitment in the
10 the investment, or the offering

funds will be returned with

notification of the cancelation,
ancallation, identify th refund amo;
eceive, and refund the Investor’s funds

‘The Company’s right to cancal, The Investment Agreement
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cancel for any reason before the offering deadline.

If the sum of the investment commitments from all investors
does not equal or exceed the target offering amount at the
time of the offering deadline, no securities will be sold in the
offering, investment commitments will be cancelled and
committed funds will be returned.

Ownership and Capital
Structure

THE OFFERING

13. Describe the terms of the securities being offered.

Convertible note with $4,250,000.00 valuation cap;
20.000% discount; 5.0% interest.

See exact security attached as Appendix B, Investor
Contracts.

Type of Security: Convertible Promissory Notes ("Notes™).

Amount to be Offered: The goal of the raise is $750,000.00

Valuation Cap: $4,250,000.00
Discount Rate: 80%

Maturity Date: the third (3rd) anniversary of the initial
closing of the Offering.

Interest Rate: 5.0%. Interest shall commence with the date
of the convertible note and shall continue on the
outstanding principal amount until paid in full or converted.
Interest shall be computed on the basis of a year of 365
days for the actual number of days elapsed. All unpaid
interest and principal shall be due and payable upon request
of the Majority Holders on or after the Maturity Date.

Early-Bird & VIP Investors: Investors investing in the first
$100,000.00, will receive a valuation cap of $4,000,000.00.
Wefunder VIP investors will be entitled to these terms for
the entire duration of the offering, even if the threshold limit
noted above is met.

Conversion and Repayment

Automatic Conversion Upon a Qualified Financing. If, while
the Notes remain outstanding, the Company completes a
subsequent equity financing involving the sale of units of
the Company, in which the gross proceeds to the Company
(excluding the conversion of the Notes) equal or exceed
$3,000,000 (a “Qualified Financing™), then, the then-
outstanding principal balance of each Note (the “Principal
Balance”) shall automatically convert into the same type
and/or class of units sold in such Qualified Financing (the
“Financing Securities”), and on the same terms and
conditions applicable to such units sold in such Qualified
Financing (subject to the conversion discount, as hereinafter












Restriction on Transferability

RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING RESTRICTIONS ON TRANSFER OF THE SECURITIES BEING
OFFERED: OFFERED: FFERED:




secunties during the one year period beginning when the securities were 1ssued,

unless such securitics are transferred:

- to the issuer:

2. to an accredited investor;

3. as part of an offering registered with the U.S. Securities and Exchange
Commission; or

4. to a member of the family of the purchaser or the equivalent, to a trust

controlled by the purchaser. to a trust created for the benefit of a member of

the family of the purchaser or the equivalent, or in connection with the death

or divorce of the purchaser or other similar circumstance.

NOTE: The term “accredited investor” means any person who
comes within any of the categories set forth in Rule 501(a) of
Regulation D, or who the seller reasonably believes comes within
any of such categories, at the time of the sale of the securities to
that person.

The term “member of the family of the purchaser or the equivalent”
includes a child, stepchild, grandchild, parent, stepparent,
grandparent, spouse or spousal equivalent, sibling, mother-in-law,
father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-
in-law of the purchaser, and includes adoptive relationships. The
term “spousal equivalent” means a cohabitant occupying a
relationship generally equivalent to that of a spouse.

DESCRIPTION OF ISSUER'S SECURITIES

17. What other securities or classes of securities of the issuer are
outstanding? Describe the material terms of any other outstanding
securities or classes of securities of the issuer.

Securities Securities

Class of (or Amount) (or Amount) Voting
Security Authorized Outstanding Rights
Common

Units 10,906,331 10,906,331 Yes v

Securities Reserved for

Class of Issuance upon Exercise or
Security Conversion

Warrants:

Options:

Describe any other rights:

Only common units have been authorized.

18. How may the rights of the securities being offered be materially
limited, diluted or qualified by the rights of any other class of security
identified above?

The holders of a majority-in-interest of voting rights in the
Company could limit the Investor's rights in a material way.
For example, those interest holders could vote to change
the terms of the agreements governing the Company’s
operations or cause the Company to engage in additional
offerings (including potentially a public offering). These
changes could result in further limitations on the voting
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Amount

Interest rate

Discount rate

Amount
Interest rate

Discount rate
Valuation cap

Maturity date

Amount
Intorest rate

Discount rate
Valuation cap

Maturity date




Management's Discussion and Analysis of Financial Management's Discussion and Analysis of Financial Management's Discussion and Analysis of Financial
Condition and Results of Operations Condition and Results of Operations Condition and Results of Operations

Milestones




Historical Results of Operations

Liquidity & Capital Resources
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$17,898 per month.

We have $103k in forecasted revenue over the first 6
months in 2024. We believe we'll be at
around $26k in average monthly expenses at that point.

Our intent is to be profitable in 34 months.

Since the date of our financials, we began selling Folk
Revival products. Most initial sales appear as free fill, and
we have not received payment yet (as captured in the sales
agreement with the customer).

We are not yet profitable. We forecast profitability in early
2027, as we strive to invest in building a national brand with
robust marketing and sales support. We have pitched our
first chain accounts and expect to hear about some new
retail authorizations this calendar year, resulting in sales
later this year or early next. This will effectively serve as the
launch of the brand. This is assuming we raise $5M in total
capital.

The founder will continue to boot-strap the business as
necessary. We have sufficient funds to cover short-term
burn during the campaign.

All projections in the above narrative are forward-looking
and not guaranteed.

INSTRUCTIONS TO QUESTION 28: The discussion must cover each vear for which
financial statements are provided. For issuers with no prior operating history, the
discussion should focus on financial milestones and operational, liquidity and other
challenges. For issuers with an operating history, the discussion should focus on whether
historical results and cash flows are representative of what investors should expect in the
Juture. Take into account the proceeds of the offering and any other known or pending
sources of capital. Discuss how the proceeds from the offering will affect liquidity, whether
receiving these funds and any other additional funds is necessary to the viability of the
business, and how quickly the issuer anticipates using its available cash. Describe the other
available sources of capital to the business, such as lines of credit or required contributions
by shareholders. References io the issuer in this Question 28 and these instructions refer to

the issuer and its predecessors, if any.

FINANCIAL INFORMATION

29. Include financial statements covering the two most recently
completed fiscal years or the period(s) since inception, if shorter:

Refer to Appendix C, Financial Statements

I, David Cantor, certify that:

(1) the financial statements of Folk Revival, LLC included in
this Form are true and complete in all material respects ;
and

(2) the financial information of Folk Revival, LLC included in
this Form reflects accurately the information reported on

the tax return for Folk Revival, LLC filed for the most



recently completed fiscal year.

David Cantor
CEO

STAKEHOLDER ELIGIBILITY

30. With respect to the issuer, any predecessor of the issuer, any
affiliated issuer, any director, officer, general partner or managing
member of the issuer, any beneficial owner of 20 percent or more of
the issuer’'s outstanding voting equity securities, any promoter
connected with the issuer in any capacity at the time of such sale, any
person that has been or will be paid (directly or indirectly)
remuneration for solicitation of purchasers in connection with such
sale of securities, or any general partner, director, officer or managing
member of any such solicitor, prior to May 16, 2016:

(1) Has any such person been convicted, within 10 years (or five
years, in the case of issuers, their predecessors and affiliated
issuers) before the filing of this offering statement, of any felony or
misdemeanor:

i. in connection with the purchase or sale of any security?
[ Yes [¥] No

ii. involving the making of any false filing with the Commission?
[JYes[¥INo

iii. arising out of the conduct of the business of an underwriter,
broker, dealer, municipal securities dealer, investment
adviser, funding portal or paid solicitor of purchasers of
securities? [] Yes [¥] No

(2) Is any such person subject to any order, judgment or decree of
any court of competent jurisdiction, entered within five years before
the filing of the information required by Section 4A(b) of the
Securities Act that, at the time of filing of this offering statement,
restrains or enjoins such person from engaging or continuing to
engage in any conduct or practice:

i. in connection with the purchase or sale of any security?

(] Yes [“] No

ii. involving the making of any false filing with the Commission?
[ Yes [¥] No

iii. arising out of the conduct of the business of an underwriter,
broker, dealer, municipal securities dealer, investment
adviser, funding portal or paid solicitor of purchasers of
securities? [] Yes [¥] No

(3) Is any such person subject to a final order of a state securities
commission (or an agency or officer of a state performing like
functions); a state authority that supervises or examines banks,
savings associations or credit unions; a state insurance commission
(or an agency or officer of a state performing like functions); an
appropriate federal banking agency; the U.S. Commodity Futures
Trading Commission; or the National Credit Union Administration
that:

i. at the time of the filing of this offering statement bars the
person from:

A. association with an entity regulated by such
commission, authority, agency or officer? [] Yes [¥] No

B. engaging in the business of securities, insurance or
banking? [] Yes [] No

C. engaging in savings association or credit union
activities?[] Yes [¥] No

ii. constitutes a final order based on a violation of any law or
regulation that prohibits fraudulent, manipulative or



deceptive conduct and for which the order was entered
within the 10-year period ending on the date of the filing of
this offering statement? [] Yes [¥] No

(4) Is any such person subject to an order of the Commission entered
pursuant to Section 15(b) or 15B(c) of the Exchange Act or Section
203(e) or (f) of the Investment Advisers Act of 1940 that, at the time
of the filing of this offering statement:

i. suspends or revokes such person’s registration as a broker,
dealer, municipal securities dealer, investment adviser or
funding portal? [] Yes [] No

ii. places limitations on the activities, functions or operations of
such person? [] Yes [“] No

iii. bars such person from being associated with any entity or
from participating in the offering of any penny stock?
[] Yes [¥] No

(5) Is any such person subject to any order of the Commission
entered within five years before the filing of this offering statement
that, at the time of the filing of this offering statement, orders the
person to cease and desist from committing or causing a violation or
future violation of:

i. any scienter-based anti-fraud provision of the federal
securities laws, including without limitation Section 17(a)(1) of
the Securities Act, Section 10(b) of the Exchange Act, Section
15(c)(1) of the Exchange Act and Section 206(1) of the
Investment Advisers Act of 1940 or any other rule or
regulation thereunder? [] Yes [¥] No

ii. Section 5 of the Securities Act? [] Yes [¥] No

(6) Is any such person suspended or expelled from membership in, or
suspended or barred from association with a member of, a registered
national securities exchange or a registered national or affiliated
securities association for any act or omission to act constituting
conduct inconsistent with just and equitable principles of trade?

[ Yes [¥] No

(7) Has any such person filed (as a registrant or issuer), or was any
such person or was any such person named as an underwriter in, any
registration statement or Regulation A offering statement filed with
the Commission that, within five years before the filing of this offering
statement, was the subject of a refusal order, stop order, or order
suspending the Regulation A exemption, or is any such person, at the
time of such filing, the subject of an investigation or proceeding to
determine whether a stop order or suspension order should be
issued?

[J Yes 4] No

(8) Is any such person subject to a United States Postal Service false
representation order entered within five years before the filing of the
information required by Section 4A(b) of the Securities Act, or is any
such person, at the time of filing of this offering statement, subject to
a temporary restraining order or preliminary injunction with respect
to conduct alleged by the United States Postal Service to constitute a
scheme or device for obtaining money or property through the mail
by means of false representations?

[ Yes [¥] No

If you would have answered “Yes” to any of these questions had the
conviction, order, judgment, decree, suspension, expulsion or bar
occurred or been issued after May 16, 2016, then you are NOT
eligible to rely on this exemption under Section 4(a)(6) of the
Securities Act.

INSTRUCTIONS TO QUESTION 30: Final order means a wriiten directive or declaratory
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requirements until:

I. the issuer is required to file reports under Exchange Act Sections
13(a) or 15(d);
2. the issuer has filed at least one annual report and has fewer than

300 holders of record;

W

. the issuer has filed at least three annual reports and has total
assets that do not exceed $10 million;

4. the issuer or another party purchases or repurchases all of the

securities issued pursuant to Section 4(a)(6), including any

payment in full of debt securities or any complete redemption of

redeemable securities; or the issuer liquidates or dissolves in

accordance with state law.
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Intentional misstatements or omissions of facts constitute federal criminal violations. See 18 U.S.C. 1001.
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Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding (§
227.100 et seq.), the issuer certifies that it has reasonable grounds to believe that it meets all of the requirements for

filing on Form C and has duly caused this Form to be signed on its behalf by the duly authorized undersigned.

Folk Revival, LLC

By

David Cantor

Founder & CEO

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and Regulation Crowdfunding
(§ 227.100 et seq.), this Form C and Transfer Agent Agreement has been signed by the following persons in the

capacities and on the dates indicated.

David Cantor

Founder & CEO
12/4/2023

The Form C must be signed by the issuer, its principal executive officer or officers, its principal financial officer, its controller or principal accounting officer

and at least a majority of the board of directors or persons performing similar functions.

| authorize Wefunder Portal to submit a Form C to the SEC based on the information |
provided through this online form and my company’s Wefunder profile.




company’s true and lawful representative and attorney-in-fact, in the company’s name,
place and stead to make, execute, sign, acknowledge, swear to and file a Form C on the
company’s behalf. This power of attorney is coupled with an interest and is irrevocable.
The company hereby waives any and all defenses that may be available to contest, negate
or disaffirm the actions of Wefunder Portal taken in good faith under or in reliance upon

this power of attorney.
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INVEST IN FOLK REVIVAL

High protein / low carb hot cereal
made with acorns

Featured Investors

Investors include

Allen Bernier Adam Somberg Mark Koide Barb Stuckey David Abrahams

Bob Burke Andy Reichgut

As an avid runner, cyclist, foodie, health
enthusiast and angel investor, | took an
immediate interest in Folk Revival.



Allen Bernier @ Their hot cereal is not only made Adam ¢
completely of whole foods and tastes
Syndicate Lead great, but also is gluten free, plant QN
based, high protein, high fiber, and keto
friendly (extremely low sugar (1g)). This
is a truly amazing product.

Read More v
Follow

Invested $25,000 this round

Invested in Folk Revival

Highlights

@ Launched in 2023. Currently in approximately 100 stores with many more in the works in 2024.
Recently authorized by Whole Foods in four eastern regions (~165 stores). Shipping in December.
Strong repeat orders. New stores being added every week.

National brand bringing acorns to market- an important heritage food, right under our feet.
Founded by an industry veteran with 20 years experience building start up natural food brands.
Five additional partners with deep industry experience providing cross functional support.

Key early investors include our acorn vendor, contract manufacturer and national sales broker.

ONONONONONO

Our Team

David Cantor

20 vears experience building start up natural food brands. Led Marketina. Innovation and R&D for Dr.



Praeger's Sensible Foods for 8 years, growing the brand from 5x culminating with a recent successful 9-
figure exit.

Dianne Aronica

Veteran food and beverage CFO. Grew and helped execute the sale of Dr. Praeger's Sensible Foods.

Brad Dixon Marketing

Co-Founder of Special-Operations- a commercial arts and entertainment company based in Brooklyn.
Clients include Burger King, Tim Horton's, The New York Times, and Ciroc Vodka.

Karen Castiello ~2D

13 years at Mars, departing as Global Senior Scientist. Product development extraordinaire to an incredible
roster of natural foods brands.

David Gross 07T«

Co-founder of Anchor Worldwide Media - a creative, production and media agency. DTC and media guru to
dozens of companies ranging from startups to Fortune 100 multi-nationals.

Michelle Tyler cocial Medi

Founder of Genuine Ginger, a leading social media content, management, and influencer marketing for
natural and organic CPG brands.

The Hot Cereal Category Today

The hot cereals on the market today (Quaker Oatmeal, Bob’s Red Mill, Cream of
Wheat) have remained largely unchanged for decades. They typically offer oats

and perhaps some sweeneters, nuts and fruit, and voila, you have the hot cereal

you've seen for decades in the breakfast aisle.

Oatmeal is a $1B category but it's a sleepy category with little innovation. This is
where we saw an opportunity to disrupt and innovate. Today, consumers are
seeking more protein and fewer carbs from every meal and snacking occasion,

| making this trend one of the fastest growing and enduring in the food industry.

Between 2017 and 2021, protein claims grew at a CAGR of 17.9% in cold breakfast
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2022).

Data shows the market for protein of all kinds continues to grow, with American
consumers looking for low carb/high protein options for breakfast (i.e. the Keto
diet). Folk Revival aims to be part of this growing trend.

R;lll'l(lm

$20 billion
Low-Carb Diet Market

Expected to Account for

USD 18.65 Billion by 2029

$5 billion

[ 2022 S 2023 TR 2024 N 2025 N 2026 J 2027 I 2028 QR 2029 ]

() North America (O) Europe () AsiaPacific  Global Low-Carb Diet Market, By Regions
() SouthAmerica () MiddleEastand Africa 2022-2029

Breakfast: The Most Ritualistic Part of the Day

Numerous studies and statistics show that many people eat the same snack/meal
for breakfast almost every day, whether that’s a smoothie, yogurt, fruit, or in our
case, a hot cereal. Approximately 68% of Americans eat the same thing for
breakfast at least 2x/week.

If we can help shift consumers’ behavior towards a healthier and cleaner
breakfast with functional ingredients, Folk Revival can be an everyday staple for
people across the country.

Hot Cereal is a +$1B Category in the US

of Americans eat the
same thing for breakfast

at least 2x / week.
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Breakfast Has Been 'Revived’ with Folk Revival

Introducing Folk Revival hot cereal! Each cup boasts 20g of protein and less than
5g of net carbs. This is approximately 3x the protein of typical oatmeal and less
than 1/5 the net carbs!

INTRODUCING FR
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s’  Reulval

HOT CEREAL CUPS

Our Mission

Delivering Functional Nutrition using

heirloom and heritage ingredients for
people and the planet

‘Rewal

Why Do We Use Acorns?

Our mission is to deliver functional nutrition by reviving heirloom and heritage
foods. The hero ingredient in our hot cereal is Acorns. First off, they have
nutritional benefits such as polyphenols, antioxidants and minerals. Secondly,
they are highly sustainable because oak trees don’t require any toxic agricultural
inputs and they help absorb carbon and fight climate change. They are a versatile
heritage ingredient that we can integrate into a wide range of familiar foods.
These powerful little tree nuts can be an important part of a more sustainable
food system.

Environmental Benefits

Acorns are a HUGE under-utilized food resource right under our feet.
Oak trees require no cultivation, irrigation, or toxic inputs.

Oaks absorb carbon and help fight climate change.

Taste and Health and Benefits

Arnrnc have a dalirinne nuttv flavar Thev are naturallv oluten-free and have
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been consumed for ages.

They contain high levels of polyphenols and antioxidants.

Naturally gluten free, lower in fat than most nuts, and are a good source of
minerals.

Riukal

Environmental Benefits
= Water Conservation

« Fight Climate Change

« No toxic pesticides or fertilizers

Health Benefits

« Polyphenols

« Anti-Oxidants

« Naturally Gluten Free

Folk Revival is the first national food brand to bring up-cycled and wild
harvested acorns to market!

Who's Really 'Hot' in the Hot Cereal Category?

As mentioned above, we have strived with our hot cereal line to be clean and
offer functional ingredients such as acorns and other heritage ingredients not
found in other cereals.

Our product has more protein, fewer carbs, and is keto, paleo, and grain free with
virtually no sugar added, differentiating Folk Revival from the competition.

Folk Revival is the only high protein, low carb,
no-sugar-added, grain-free option in the Oatmeal set.

~
Numhuﬂl|
g,upormnl

(‘c“" compelli mg

‘"ﬁ'edu-n!s

(\Mmsm mweh
N




NO

NO

NU NU NUO NU
NO  NO NO  NO |

The Market Opportunity in Premium Breakfast

We chose to launch with hot cereal cups because we knew this is a large category
lacking significant innovation. Grocery buyers are looking for new and exciting
products to help grow their categories, and there is nothing currently on the
. shelf like Folk Revival. Also, we launched with cups specifically because cups
 make up a significant percent of the category, and are great for trial.

' Rt':ullln(:al

Hot Cereal Cups

$100M

«-

Hot Cereal Category

$1B

g

Our Traction and Distribution

Folk Revival is new, but we are already in approximately 100 stores, and
performance is exceeding our expectations. We are growing a robust retail and

| DTC business!

" Our main points of distribution thus far are: Citarella’s, City Acres, and various
-independent health food stores and Co-ops.

. We are also now partnered with one of the strongest natural food brokers in the
_country, iLevel Brands, who manages partnerships in national and regional
accounts such as Whole Foods, Sprouts, Albertson’s, Kroger, Wegman's, Fresh

Thyme, Costco and many more.
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Our Retailers and Partners
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'Our Launch in Whole Foods: January 2024

- We recently learned that Whole Foods Market has authorized three Folk Revival
flavors in approximately 165 stores across four regions stretching from Maine to
' Mississippi. We will be ramping up production in December 2023, with product
" appearing on shelf in January 2024.

We forecast Whole Foods will generate over $200k+ in revenue alone.* Needless
to say, this is an incredibly important development for the brand, but it’s also just
the beginning.

*Projections not guaranteed

WHOLE FOODS MARKET

Regional Map
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Revival

will soon be available in
Whole Foods Market

. North Atlantic

@ Northeast
B wMid-Atlantic
. South

Our Team: Experience Growing Natural Foods

We have an exceptionally strong and experienced team supporting the brand.
David Cantor, our Founder and CEOQ, has been growing natural and organic food
brands for over 20 years, starting his career in the industry at Mars in their
skunk-works Health & Nutrition Division. More recently, he led Marketing,



Innovation, and R&D for Dr. Praeger’s Sensible Foods, a leading veggie burger
brand, helping to grow the brand 5x, resulting in a successful exit to Private
Equity. Prior to joining the natural foods industry, David earned his master’s
degree in Nutrition from Tufts University, focusing on food and agriculture
policy. Prior to that, David ran a small organic vegetable farm in Northern New
Mexico.

David has assembled a high performing team of colleagues from his time in the
industry, working with the best of the best- to provide cross functional support
across the business.

TH E TEAM FR has an All-Star team of cross functional experts
and industry veterans supporting the brand.

& Davnd ‘3

! Gross 7N

Digital
[ h !
Building m

ReKal

Future Innovation and Vision For Folk Revival

As Folk Revival was taking shape, we were clear that we wanted to build a brand
that could extend into multiple categories and eating occasions. While we are
launching with Hot Cereal, we are planning to expand into other breakfast
categories in the next two years, and eventually build out an umbrella brand that
you will be able to find in multiple parts of the grocery store, as well as food
service.

Innovation Pipeline

Folk Revival is focused on breakfast to start - with the
ability to span across multiple categories and day-parts.

Hot Cereal Cups Platform 2 Platform 3
4-cups ready to show In development in 2023 to In development in 2024 to
show in 2024 show in 2025




Supply Chain / Vertically Integrated Investors

We have built a strong and scale-able supply chain, which includes our hot-cereal
contract manufacturer. Our unit economics improve as we scale the brand, with
efficiencies built into our contract manufacturing contract. As our volumes
increase- our tolling fees decrease in a predictable fashion- as captured in our
contract manufacturing agreement.

We forecast healthy margins above 40% as our business scales.* We have secured
investment from our acorn supplier as well as our contract manufacturer which
is driving down costs out the gate and will continue to decrease costs as we grow.

*Projections not guaranteed

nglal

Clear Pathway to Strong Margins

@ Packaging @ Ingredients @@ Tolling @ Gre

Financials

Our financial growth is based on a reasonable and achievable growth in store
count and new item introductions. As we grow from a few hundred stores to
several thousand, and from our first 4 hot cereal items to new Folk Revival
innovations, sales will increase accordingly. Distribution and new innovation are
the engines for all natural food brands!
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Projection
2023-2027

*Projections not guaranteed.

Perks For $1,000 and Up Investments

When you invest $1,000 or more, you will not only get delicious cups of Folk
Revival sent to your door, you will also receive a custom-branded and limited
edition hat and at the $2500 level, you will also receive a custom branded mug.

Why Invest in Folk Revival?

There are many reasons to bank on our company. It really comes down to two
main areas: The product and the team.

Highly Differentiated Product and Concept:



Uniquely focused on heirloom and heritage foods.
First to market with Acorns in North America.

First high protein, low carb cereal available in retail.
Strong traction in both DTC and Retail.

Scaleable brand across channels, days parts and need states.
Strong Founder & Cross-Functional Team:

20+ years of success growing natural and organic start up brands.

Extremely strong cross-functional team providing thought leadership and
operational support.

R

Invest with
Folk Revival!

Folk Revival embodies the spirit of wholesome,
nourishing meals that are good for people and
the planet. Join us on this delicious journey, and
let your investments be the seeds that help
grow a healthier, happier future for all
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such consideration; and

WHEREAS, the sale and issuance of such Notes is pursuant to Section 4(a)(6) of the Securities Act
and the regulations thereunder (“Regulation CF”) and being offered to prospective lenders through the
Wefunder crowdfunding portal, which portal is registered with the Securities and Exchange Commission, as
a funding portal and is a funding portal member of the Financial Industry Regulatory Authority.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants herein
contained, and other good and valuable consideration the receipt and sufficiency of which is hereby
acknowledged, the undersigned parties hereby agree as follows:

1. Amount and Terms of the Notes.

1.1 Promissory Notes. Upon execution and delivery of this Purchase Agreement, each
Lender agrees to remit to the Company the Investment Amount set forth opposite such Lender’s name on the
signature page executed by such Lender, by check or wire transfer. Upon receipt of an Investment Amount
from a Lender, the Company shall issue and sell to such Lender a Note with a face value equal to one
hundred percent (100%) of such Lender’s Investment Amount.

1.2 Closings. Each closing hereunder shall occur remotely via the exchange of
Investment Amounts, documents and signatures. Upon the Company’s receipt of an Investment Amount
from a Lender, the Company shall deliver to such Lender an executed Note, dated as of the date of the
Company’s receipt of such Investment Amount.

1.3 Minimum Investment Amount. There shall be no minimum Investment Amount for
existing members of the Company. The minimum Investment Amount for outside third parties shall be $100
per Lender, or such lesser Investment Amount as determined by the Company on a case by case basis.

2. Automatic Conversion Upon a Qualified Financing. If, while the Notes remain outstanding,
the Company completes a subsequent equity financing involving the sale of units of the Company, in which
the gross proceeds to the Company (excluding the conversion of the Notes) equal or exceed $3,000,000 (a
“Qualified Financing™), then, the then-outstanding principal balance of each Note (the “Principal Balance™)
shall automatically convert into the same type and/or class of units sold in such Qualified Financing (the
“Financing Securities™), and on the same terms and conditions applicable to such units sold in such Qualified
Financing (subject to the conversion discount, as hereinafter described), which automatic conversion shall
occur as of the date the Company actually receives at least $3,000,000 in gross proceeds from such Qualified
Financing (a “Qualified Financing Conversion™); provided, however, the Company shall have the right (but
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investments made in the Qualified Financing).

In connection with any Qualified Financing Conversion, each Lender shall be required to execute the
Company’s then-current organizational documents, including, without limitation, the Company’s Operating
Agreement, dated as of December 13, 2021 (as the same may be amended and/or restated from time to time,
the “Operating Agreement”), together with any and all other transaction agreements required by the
Company in connection with such Qualified Financing. For the avoidance of doubt, if the Financing
Securities are entitled to a liquidation preference or other similar price-based rights or protections based on
mvested capital, then such rights or protections for the Financing Securities issued to Lenders (as opposed to
new mvestors in the Qualified Financing) will be based on the conversion price at which the Notes convert,
and not the price per-unit paid by the new investors in the Qualified Financing.

Upon conversion of the Notes pursuant to a Qualified Financing Conversion (and repayment of the Accrued
Interest, if not converted), the Principal Balance of, and Accrued Interest on (in each case, the “QOutstanding
Balance™), the Notes shall be deemed repaid in full.

3. Conversion or Repayment Upon a Change of Control. If, prior to a Qualified Financing, and
while the Notes remain outstanding, the Company consummates (i) a sale, transfer or lease of all or
substantially all of the Company’s assets or (i1) an acquisition of the Company by another entity in which the
Company’s equity holders immediately prior to the transaction do not control a majority of the voting power
of the surviving entity (each, a “Change of Control™), then, the Company shall, at the option of the Lenders
who hold Notes representing a majority of the aggregate then-outstanding Principal Balance (a “Note

Majority™):

(a) pay such Lender an amount equal to the Outstanding Balance on
such Lender’s Note;

OR

(b) mmmediately prior to the consummation of such Change of Control,
cause the Outstanding Balance of such Lender’s Note to convert into a number of
Common Units of the Company (each, a “Common Unit”), equal to the greater of
the following quotients, in each case, calculated on a fully diluted basis:

the Outstanding Balance of such Lender’s Note

divided by



For purposes of this Purchase Agreement, “Outstanding Units™ shall mean the total membership interest units
of the Company then currently issued and outstanding, calculated on a fully diluted basis as of the date of the
Change of Control transaction, excluding the conversion of the Notes and any similarly situated promissory
notes and SAFEs.

Upon conversion or repayment of the Notes pursuant to a Change of Control, the Outstanding Balance of the
Notes shall be deemed repaid in full.

4. Automatic Conversion Upon Maturity. If the Notes have not been converted pursuant to a
Financing Conversion, or repaid or converted pursuant to a Change of Control, in either case, as of the
Maturity Date (as defined in the Note), then, the Outstanding Balance of each Lender’s Note will
automatically convert into Common Units at the Maturity Conversion Price.

For purposes hereof, “Maturity Conversion Price” shall mean a per-unit price derived by assuming a
$4,000,000 pre-money equity valuation of the Company (i.e., excluding the conversion of any Notes and/or
SAFEs), which Maturity Conversion Price shall be calculated in good faith by the Company.

Upon conversion of the Notes at the Maturity Date, the Outstanding Balance of each Note will be deemed
repaid in full.

5. Other Repayment. In addition to the conversion and repayment rights set forth herein,
Lender shall have the right to demand repayment of the Note upon an uncured Event of Default (as defined
in the Note).

6. Representations and Warranties of the Company. In connection with the transactions
provided for herein, the Company hereby represents and warrants to each Lender that:

6.1 Organization, Good Standing and Qualification. The Company is a limited liability
company duly organized, validly existing and in good standing under the laws of the State of Delaware and
has all requisite corporate power and authority to carry on its business as now conducted and as proposed to
be conducted. The Company is duly qualified to transact business and is in good standing in each
jurisdiction in which the failure so to qualify would have a material adverse effect on its business or
properties.

6.2 Authorization. All corporate action on the part of the Company necessary for the
authorization, execution and delivery of this Purchase Agreement, and the performance of all obligations of
the Company hereunder, and the authorization, issuance and delivery of each Note has been taken or will be
taken prior to the relevant closing. This Purchase Agreement and the Note, when executed and delivered by



msolvency, reorganmization, moratorium and other laws ol general application allecting entorcement of
creditors’ rights generally and (i1) laws relating to the availability of specific performance, injunctive relief or
other equitable remedies.

7.2 Purchase Entirely for Own Account. Such Lender acknowledges that the Company
has made this Purchase Agreement with such Lender, in reliance upon such Lender’s representation to the
Company that the Note being acquired pursuant to this Purchase Agreement, will be acquired for investment
for such Lender’s own account, not as a nominee or agent, and not with a view to the resale or distribution of
any part thereof, and that such Lender has no present intention of selling, granting any participation in, or
otherwise distributing the same. By executing this Purchase Agreement, such Lender further represents that
such Lender does not have any contract, undertaking, agreement or arrangement with any person to sell,
transfer or grant participation to such person or to any third person, with respect to the Financing Securities
or Common Units (as applicable). Such Lender further represents that it has full power and authority to enter
into this Purchase Agreement.

7.3 Disclosure of Information. Such Lender acknowledges that it has received all the
information it considers necessary or appropriate for deciding whether to enter into this Purchase Agreement
or acquire the Financing Securities. Such Lender further represents that it has had an opportunity to ask
questions and receive answers from the Company regarding the terms and conditions of the offering of this
Purchase Agreement and the Financing Securities. Such Lender understands and acknowledges that the
Company makes no representation or warranty and gives no assurance to such Lender with respect to the
value of the Company or of any of the units of the Company.

7.4 Investment Experience. Such Lender is an investor in securities of companies in the
development stage and acknowledges that it is able to fend for itself, can bear the economic risk of its
investment and has such knowledge and experience in financial or business matters that it is capable of
evaluating the merits and risks of the investment in the Financing Securities. If other than an individual,
such Lender also represents it has not been organized solely for the purpose of acquiring the Financing
Securities. Such Lender acknowledges and agrees that an investment in the Company is speculative,
involves a high degree of risk and is not intended as a complete investment program. There is no assurance
that the Company’s business objectives will be achieved and Lender acknowledges that no representations
contrary to this risk disclosure have been made by the Company or its officers, directors or employees and
that no guarantee of profits has been made by the Company, its officers, directors or employees. Lender has
made an investigation of the pertinent facts relating to the operation of the Company and has reviewed the
terms of this investment to the extent it deems necessary in order to be fully informed with respect thereto.




applicable) 1ssuable upon the conversion of the Note shall be subject to the terms, conditions and restrictions
contained in the then-governing documents of the Company, including, without limitation, the Operating
Agreement, and as a condition of the issuance of such Financing Securities or Common Units (as applicable)
to Lender, Lender shall agree to be bound by, and execute a joinder to the Operating Agreement, in the form
provided by the Company, together with any agreements executed by the purchasers of Financing Securities
(as applicable).

7.7 Further Limitations on Disposition. Without in any way limiting the representations
set forth above, such Lender further agrees not to make any disposition of all or any portion of the Financing
Securities or Common Units (as applicable) unless and until the transferee has agreed in writing for the
benefit of the Company to be bound by this Section 7 and:

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

(b) Lender shall have notified the Company of the proposed disposition and shall have
furnished the Company with a detailed statement of the circumstances surrounding the proposed
disposition, and, if requested by the Company, Lender shall have furnished the Company with an
opinion of counsel, satisfactory to the Company, that such disposition will not require registration of
such units under the Act.

7.8 Receipt and Review of Risk Factors. By executing this Purchase Agreement, each
Lender (i) expressly acknowledges and agrees that it has received, and has had a chance to review (and/or
have its advisors review), the Risk Factors attached hereto as Exhibit B (the “Risk Factors™), and (ii) deems
an investment in the Company to be a suitable one for such Lender notwithstanding such Risk Factors.

7.9 Legends. It is understood that, if ever certificated, the Financing Securities or
Common Units may bear legends substantially similar to those set forth below, in addition to any legends
required by the laws of any State in which such Financing Securities or Common Units are issued:

“THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933. THEY MAY NOT BE SOLD, OFFERED FOR
SALE, PLEDGED, HYPOTHECATED, OR OTHERWISE TRANSFERRED
EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE SECURITIES ACT OF 1933 OR AN OPINION OF COUNSEL
SATISFACTORY TO THE COMPANY THAT REGISTRATION IS NOT
REQUIRED UNDER SUCH ACT.



8. Covenants.

8.1 [Intentionally Omitted].

8.2 Non-Disparagement. Each Lender covenants and agrees that it shall not, directly or
indirectly, disparage, criticize, defame, slander or otherwise make any negative statements or
communications regarding the Company or any of its affiliates or representatives, including, without
limitation, any past or present members, investors, officers, managers or employees.

8.3 Compliance with Operating Agreement. Each Lender hereby covenants,
acknowledges and agrees that in the event its Note is converted into any Financing Securities or Common
Units (as applicable), such Lender shall execute and deliver to Company, and agree to be bound by the terms
of, any and all agreements to be executed by the purchasers of such Financing Securities or Common Units
(as applicable), including, without limitation, the Operating Agreement.

8.4 Reservation of Units. The Company will, during the time that the Notes remain
outstanding, reserve and keep available out of its authorized but unissued units a sufficient number of units to
effect the conversion of the outstanding Notes pursuant to this Purchase Agreement. In the event that, on the
date of conversion of the Notes, the number of authorized but unissued units of the Company is not sufficient
to enable the Company to issue the applicable number of units, the Company will cause the Operating
Agreement to be amended to increase the number of authorized units to an amount at least sufficient to
enable the Company to issue the units issuable hereunder.

8.5 Determinations and Calculations. Lender hereby expressly acknowledges, covenants
and agrees that any and all determinations and calculations to be made with respect to the conversion and/or
repayment of the Notes shall be made in the sole (but reasonable) discretion of the Company, each of which
determinations and calculations shall be final and binding on Lender, absent manifest error.

9. Miscellaneous.
9.1 Each of the Company and Lender hereby acknowledge, covenant and agree that:

(a) upon repayment of the Note pursuant to Section 3 or Section 5, the Company shall
be forever released from all of its obligations and liabilities with respect to the Note, including,
without limitation, the obligation to pay the Outstanding Balance:; and

(b) upon conversion of the Note (and, if applicable, repayment of the Accrued Interest)
pursuant to Section 2, Section 3 or Section 4, (1) the Company shall be forever released from all of its
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construed under the laws of the State of Delaware as applied to agreements among Delaware residents, made
and to be performed entirely within the State of Delaware.

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

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

9.6 Notices. Unless otherwise provided, any notice required or permitted under this
Purchase Agreement shall be given in writing and shall be deemed effectively given: (1) upon personal
delivery to the party to be notified, (ii) when sent by confirmed electronic mail if sent during normal business
hours of the recipient; if not, then on the next business day of the recipient, (iii) five (5) days after deposit in
the United States mail, by registered or certified mail, postage prepaid and properly addressed to the party to
be notified or (iv) one (1) day after deposit with a nationally recognized overnight courier, specifying next
day delivery, with written verification of receipt, in each case, to the applicable address provided below, or at
such other address as such party may designate by ten (10) days’ advance written notice to the other parties.

If to the Company:

Folk Revival LL.C

Attn: David Cantor

With a required copy to:

Giannuzzi Lewendon, LLP

411 West 14™ Street, 4™ Floor
New York, New York 10014
Attention: Anthony Iuzzolino, Esq.
Email: anthony@gllaw.us

If to any Lender: At the address set forth on the signature page attached hereto.



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

[remainder of page intentionally left blank, signature page to _follow]
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Read and Approved (For IRA Use Only): _

[ENTITY NAME]

By by Tnvestor Scgunatune

Name:  [INVESTOR NAME]

Title: [INVESTOR TITLE]

Address IADDRESS]

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
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CONVERTIBLE PROMISSORY NOTE
$[AMOUNT] [EFFECTIVE DATE]

FOR VALUE RECEIVED, FOLK REVIVAL LLC, a Delaware limited liability company (the
“Company”), hereby promises to pay to the order of [ENTITY NAME] (“Lender”), the
principal sum of ${AMOUNT]. with simple interest on the outstanding principal amount at the rate of five
percent (5%) per annum. Interest shall commence on the date hereof and shall become due and payable
on the Maturity Date (as defined below) unless this Convertible Promissory Note (this “/Nofe™) has been
earlier converted or repaid in accordance with the terms of the Purchase Agreement (as hereinafter
defined). For the avoidance of doubt, interest shall not be compounded.

This Note is one of a series of duly authorized convertible promissory notes of like tenor and
ranking (collectively, the “Nofes™) made by the Company in the aggregate principal amount of up to
$750,000, and is being issued by the Company pursuant to the terms of a certain Convertible Promissory
Note Purchase Agreement (the “Purchase Agreement”) made by and between the Company and each of
the “Lenders” whom have executed a signature page thereto, including, without limitation, Holder.
Capitalized terms used in this Note but not otherwise defined in this Note shall have the meanings given
to them in the Purchase Agreement. Notwithstanding the above, the Company may elect to increase or
decrease the aggregate principal amount raised under the Purchase Agreement at any time and from time
to time.

1. MATURITY DATE; EVENT OF DEFAULT. The term of this Note shall commence as of
the date set forth above and shall continue until the third (3'%) anniversary of the initial closing of the
Offering (the “Maturity Date™); provided, however, Lender may demand repayment of the outstanding
principal balance of, and accrued interest on, this Note at any time after the occurrence of an Event of
Default (as defined below) upon written notice to the Company, pursuant to Section 5 of the Purchase
Agreement. All payments shall be in lawtul money of the United States of America. All payments shall
be applied first to accrued interest, and thereafter to principal balance. If any payment on this Note
becomes due on a Saturday, Sunday or a public holiday under the laws of the State of Delaware, such
payment shall be made on the next succeeding business day and such extension of time shall be included
in computing interest in connection with such payment.

For purposes of this Note, an “Event of Default” shall mean: (1) the commencement by the
Company of a proceeding in bankruptcy; (2) the consent by the Company to a proceeding in bankruptcy
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be automatically converted in accordance with the terms of Section 4 of the Purchase Agreement.

5. SUBORDINATE DEBT. By accepting this Note, Lender hereby acknowledges that: (i) this
Note will be general unsecured debt of the Company and will rank equally with the other Notes and the
Company’s other unsecured debt; (i1) the Company shall be free to issue additional convertible or other
debt at any time hereafter (similar to this Note or otherwise); and (iii) vis-a-vis the Company’s secured
debt (existing and future), this Note will be subordinate thereto.

6. WAIVER; PAYMENT OF FEES AND EXPENSES. The Company waives presentment and
demand for payment, notice of dishonor, protest and notice of protest of this Note, and shall pay all costs
of collection when incurred, including, without limitation, reasonable attorneys’ fees, costs and other
expenses. The right to plead any and all statutes of limitations as a defense to any demands hereunder is
hereby waived to the full extent permitted by law. No delay by Lender shall constitute a waiver, election
or acquiescence by it.

7. MISCELLANEOUS.

7.1 Governing Law. The terms of this Note shall be construed in accordance with
the laws of the State of Delaware, as applied to contracts entered into by Delaware residents within the
State of Delaware, and to be performed entirely within the State of Delaware.

7.2 Successors and Assigns; Assignment. The terms and conditions of this Note
shall inure to the benefit of and be binding upon the respective successors and assigns of the parties.
Neither party may assign this Note or delegate any of its obligations hereunder without the written
consent of the other party.

73 Severability. If any portion of this Note shall be held invalid or unenforceable,
the remainder of this Note shall be considered valid and enforceable according to its terms.

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

7.5 Notices. All notices required or permitted under this Note shall be given in
writing and shall be deemed effectively given: (1) upon personal delivery to the party to be notified,
(i1) when sent by confirmed electronic mail if sent during normal business hours of the recipient; if not,
then on the next business day of the recipient, (iii) five (5) days after deposit in the United States mail, by
registered or certified mail, postage prepaid and properly addressed to the party to be notified or (iv) one
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valuation ol the Ullered Unils may bear no relationsiip to the Company s assets, book value or any other
established criterion of value, and may not be indicative of the fair value of the Offered Units.

The Company has limited operating history and expects to incur losses for the foresecable future.

The Company has limited operating and sales history. As a result, the Company must continue to
establish many functions which are necessary to expand the Company’s business, including, without
limitation, managerial and administrative structure, marketing activities, financial systems and personnel
recruitment. The Company expects to incur losses for the foreseeable future as it expands its marketing
and busmess development activities. Furthermore, there can be no assurance that the Company will be
profitable in the future, that future revenue and operating results will not vary substantially or that positive
operating results will ever be achieved and, even if achieved, will not be below the expectations of investors.
There can be no assurance as to whether or when (if ever) the Company will achieve profitability.
Accordingly, the extent of future losses and the time required to achieve profitability, if ever, is highly
uncertain.

The Company has incurred significant expenditures in the research, development and marketing of
its products. There can be no assurance that the Company will be able to successfully implement its
business strategy (and the Company makes no representation with respect thereto), that its business strategy
will prove successful or that it will be able to achieve profitability as a result of such implementation, if
ever. In addition, it is highly unlikely that the Company will have the ability to operate as a going concern
without the proceeds from this Offering and the proceeds of future offerings.

The Convertible Promissory Notes are unsecured and will rank equally.

By making an investment in the Company, you expressly acknowledge and agree that (i) the
Convertible Promissory Notes will be general unsecured debt of the Company and will rank equally with
each other, (i1) the Company shall be free to issue additional debt or convertible debt at any time hereafter
(similar to the Convertible Promissory Notes or otherwise), and (iii) vis-a-vis any secured debt of the
Company hereafter incurred, the Convertible Promissory Notes will be subordinate thereto.

Holding a Convertible Promissory Note does not entitle you to any rights with respect to the
Offered Units, but you are subject to all changes made with respect to the Offered Units.

Holding a Convertible Promissory Note does not entitle you to any rights with respect to the Offered
Units, including, without limitation, voting rights and rights to receive any distributions or other dividends
on the Offered Units, but you are subject to all changes affecting the Offered Units. You will only be entitled
to rights on the Offered Units if and when the Company delivers the Offered Units to you upon conversion
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timely payment upon any conversion.

There is no assurance that the Company will achieve a liquidity event, through an acquisition
by a strategic buyer or otherwise.

An investment in the Offered Units may offer the opportunity for gains, but such investment
involves a very high degree of business and financial risk that can result in substantial losses. The Company
anticipates that a liquidity event would only be achieved upon the consummation of a sale of the Company
to another entity already operating in the consumer brands industry, or another “strategic buyer.” However,
the Company can make no assurance that such a strategic buyer for the Company exists, that the Company
will ever receive a purchase offer, or that if an acquisition of the Company is consummated, it would result
inincreased value of the Offered Units. Accordingly, you cannot be assured of a liquidity event with respect
to your investment in the Company.

There can be no assurance of an initial public offering; the Offered Units are not a liquid
investment.

There is no public trading market for the Offered Units and it is not anticipated that any public
market for the Company’s securities will develop following this Offering. No assurance can be given that
an initial public offering or other liquidity event will be consummated or that, if consummated, it would
result in increased value of the Offered Units. You may not sell any of your Offered Units without first
obtaining the approval of the Company’s Managing Member (the “Managing Member™), which approval
may be withheld in the Managing Member’s discretion. The Offered Units are not readily marketable, and
their value will be subject to adverse changes in the financial markets, rising operating costs and other
associated business and financial difficulties. There can be no assurance that if it becomes necessary to sell
or transfer the Offered Units, approval will be granted or a buyer could be found or a suitable purchase
price could be obtained. With no public trading market, it may be extremely difficult or impossible for you
to resell your Offered Units, even if you are able to obtain approval to do so.

Unless the Offered Units are registered with the SEC and any required state authorities, or an
appropriate exemption from registration is available, you may be unable to liquidate such Offered Units,
even though your personal financial condition may require such liquidation. Moreover, the resale of any
Offered Units will be subject to Rule 144 of the Securities Act of 1933, as amended (the “Act” or the
“Securities Act™).



In the event that your Convertible Promissory Note does not convert into Offered Units, there can
be no assurance that the Company will have sufficient funds to repay your Convertible Promissory Note
upon a change of control or an event of default.

In addition, the Company intends to issue additional units after the consummation of this Offering,
which may be in the form of profits interests, restricted units, warrants and the like. In the event the
Company issues any such additional securities, your investment in the Company will be diluted as a result
thereof.

Dependence on the Managing Member.

Decisions with respect to the management of the Company will be made by the Managing Member,
and the Members of the Company will have no right to take part in the management of the Company. The
determination to make dividends or distributions, if any, whether in cash, in kind, or a combination thereof,
will be made at the sole discretion of the Managing Member. In addition, no Member will have the right
to withdraw all or any amount of its investment in the Company at any time without the prior consent of
the Managing Member, which consent may be withheld for any reason. The Managing Member controls
matters which could substantially affect your investment in the Company, including the approval of
additional financing which could dilute the percentage interests of Members, the expenditure of Company
funds, which could reduce cash available for distribution to the Members, as well as mergers or other
business combination transactions. Accordingly, no party should make any investment in the Company
unless such party is willing to entrust all aspects of the Company’s management to the Managing Member.

The Company will depend on management and will need to add and retain experts and other
personnel.

The Company’s success depends, to a large extent, on the continued services of the Company’s
executive team and the recruitment of other key personnel. If the Company were to lose the services of its
executives or any key personnel for any reason, it may be unable to replace them with qualified personnel,
which could have a material adverse effect on the Company’s business and growth.

The success of the Company is also dependent, in large part, upon the Company’s ability to attract
and retain leading experts and other qualified individuals in the consumer brands industry. Qualified
individuals are in extremely high demand and are often subject to competing offers. The Company may
need to add skilled personnel in a variety of different functions. There can be no assurance that the Company
will be able to attract or retain the experts and professionals needed for the success of its business. The
Company’s inability to hire these professionals as needed would likely have an adverse effect on its business



1mpossible to transter any Ultered Units, even 1n an emergency. In addition, mvestors mn this Otfermg will
not have the right to withdraw any of their invested capital without the prior consent of the Managing
Member, which consent may be withheld for any or no reason. As a result, an investment in the Company
would not be suitable for an investor who needs liquidity.

Tax Considerations.

The U.S. federal income tax treatment of the conversion of the Convertible Promissory Notes into
the Offered Units 1s uncertain. You are urged to consult your tax advisors with respect to the U.S. federal
income tax consequences resulting from Convertible Promissory Notes into the Offered Units.

In addition, the tax aspects of the ownership of the Offered Units are complicated, and each investor
should have such aspects reviewed by professional advisers familiar with the investor’s personal tax
situation and with the tax laws and regulations applicable to such investments. The Company makes no
representation to any potential investor as to the tax aspects of an investment in the Company.

State and Federal Securities Laws.

This Offering has not been registered under the Securities Act, inreliance, among other exemptions,
on the exemptive provisions of Section 4(2) of the Securities Act and Regulation D under the Securities
Act. Similar reliance has been placed on apparently available exemptions from securities registration or
qualification requirements under applicable state securities laws. No assurance can be given that this
Offering currently qualifies or will continue to qualify under one or more of such exemptive provisions due
to, among other things, the adequacy of disclosure and the manner of distribution, the existence of similar
offerings in the past or in the future, or a change of any securities law or regulation that has retroactive
effect.

Indemnification of the Managing Member.

The Act and the Operating Agreement limit the liability of the Managing Member for errors in
judgment, in the absence of gross negligence or willful misconduct and the Company has adopted such
provisions. The Operating Agreement may also provide for indemnification of members of the Managing
Member by the Company for certain losses management may incur in furtherance of providing services on
behalf of the Company. The amounts payable to such individuals could be significant under certain
circumstances.

No independent professionals for Investors.



in the implementation of a business strategy. Even if the Company is successful in developing new products
and brands, it may require the Company to incur substantial, additional expenses, including, without
limitation, advertising and promotional costs, marketing allowances and “slotting” expenses (i.e. the cost
of obtaining shelf space in retail stores). Accordingly, the Company may incur additional losses in the
future as a result of the implementation of the Company’s business strategy, even if revenues commence
and thereafter increase. There can be no assurance that the Company will be able to implement its strategic
plan, that its business strategy will prove successful or that it will be able to maintain profitability during
such implementation.

In addition, the Company hopes to continue to experience growth in its operations, which will place
significant demands on the Company’s management, operational and financial infrastructure. If the
Company does not effectively manage its growth, it may fail to timely deliver products to its customers in
sufficient volume, and the quality of the Company’s products could suffer, which could negatively affect
its operating results. To effectively manage this growth, the Company may need to hire additional persons,
particularly in sales marketing and client development, and may need to continue to improve the Company’s
operational, financial and management controls and its reporting systems and procedures. These additional
employees, systems enhancements and improvements may require significant capital expenditures and
management resources. Failure to implement these improvements could hurt the Company’s ability to
manage its growth and its financial position.

A shortage in the supply of key raw materials could increase the Company’s costs or adversely
affect the Company’s sales and revenues.

Currently, the Company obtains all of its raw materials from third-party suppliers with whom the
Company does not have significant long-term supply contracts. If things changed, shortages could result
in materially higher raw material prices or adversely affect the Company’s ability to manufacture a product.
Price increases from a supplier would directly affect the Company’s profitability if it was not able to pass
price increases on to its customers or quickly find alternative third-party suppliers. The Company’s
inability to obtain adequate supplies of raw materials in a timely manner, or a material increase in the price
of raw materials, could have a material adverse effect on the Company’s business, financial condition and
the results of its operations.

The Company’s business strategy depends on the success of market expansion.

The Company intends to use a portion of the proceeds from this Offering to continue market expansion.
There is no assurance that the results of such expansion will be favorable or that the Company will
ultimately achieve profitability. The Company’s ability to expand its market depends on, among other
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Unforeseen weather or other events may disrupt the Company’s business.

Unforeseen events, including unseasonably cold weather, regional or local instability or conflicts
(including labor issues), public health issues (including tainted food, food-borne illnesses, food tampering,
or water supply or widespread/pandemic illness such as the avian or HIN1 flu), and natural disasters such
as earthquakes, tsunamis, hurricanes, or other adverse weather and climate conditions (such as an
unseasonably cold, long winter), could disrupt the Company’s operations or that of our retail locations, or
suppliers. These events could reduce traffic in the Company’s stores and demand for the Company’s
products; make it difficult or impossible for the Company’s counterparts to receive materials from their
suppliers; disrupt or prevent the Company’s ability to perform functions at the corporate level, and/or
otherwise impede the Company’s ability to continue business operations in a continuous manner consistent
with the level and extent of business activities prior to the occurrence of the unexpected event or events,
which in turn may materially and adversely impact the Company’s business and operating results.

The Company’s success, in part, depends on its ability to protect proprietary information. Failure
to obtain and protect trademarks, trade names, service marks or trade secrets could adversely affect
business.

The business prospects of the Company depend in part on management’s ability to develop
favorable consumer recognition of the trade names utilized in connection with the sale of the Company’s
products. The Company has not secured trademarks for every market into which the Company may expand
in the future, and the Company cannot ensure it will be successful in securing its trademarks in such markets
if it one day seeks to enter such markets. Further, the Company’s trademarks and trade names could be
imitated in ways that management cannot prevent. In addition, reliance on trade secrets, proprietary know-
how, concepts and recipes warrant methods of protecting this information which may not be adequate,
enabling others to independently develop similar know-how or obtain access to the Company’s trade
secrets, know-how, concepts and recipes. Moreover, the Company may face claims of misappropriation or
infringement of third parties’ rights that could interfere with the Company’s use of its proprietary know-
how, concepts, recipes or trade secrets. Defending these claims could be costly and, if unsuccessful, could
prevent the Company from continuing to use its proprietary information in the future, and may result in a
judgment or monetary damages against the Company.

The Company does not maintain non-competition agreements with all of its suppliers. If
competitors are able to utilize Company’s suppliers’ facilities or otherwise, the appeal of the Company’s
products and revenues could be reduced and business could be harmed.



The Company does not have any manufacturing or production facilities or experience in
manufacturing or contracting for the manufacture of our products in the volumes that will be necessary for
it to achieve significant commercial sales. As a result, the Company is wholly dependent upon the various
suppliers with which it will contract to produce its products. While the Company does not currently intend
to manufacture any of its products itself, it may choose to do so in the future. Should the Company
determine to manufacture its own products, its manufacturing facilities would be subject to risks of delay
or difficulty in manufacturing, and the Company would require substantial additional capital to establish
such manufacturing facilities. In addition, there can be no assurance that the Company would be able to
manufacture any such proposed products successfully or on a cost-effective basis.

The Company has not obtained distribution agreements and broker agreements in every channel
or market into which it plans to expand.

The Company does not currently have distribution or broker agreements in negotiation or in place for every
channel or market in which it plans to expand. In the event the Company fails to enter into and/or maintain
distribution or broker agreements in every such channel, the Company’s operations and financial condition
may materially be adversely affected.

Insurance policies may not provide adequate levels of coverage against all claims.

The Company intends to maintain insurance coverage that is customary for businesses of its size
and type. However, there are types of losses that may be incurred that cannot be insured against or that
may not be commercially reasonable to insure. These losses, if they occur, could have a material and adverse
effect on the business and results of operations.

The Company may incur material losses and costs as a result of future product liability claims
that may be brought against the Company or any product recalls that it has to make.

As a producer and marketer of consumer food products, the Company may be subjected to various
product liability claims. There can be no assurance that the product liability insurance maintained by the
Company will be adequate to cover any loss or exposure for product liability, or that such insurance will
continue to be available on terms acceptable to the Company. Any product liability claim not fully covered
by insurance, as well as any adverse publicity from a product liability claim or product recall, could have a
material adverse effect on the financial condition or results of operations of the Company.

Incidents involving unclear water supply, food-borne illnesses or food tampering, whether or
not accurate, could harm the Company’s brands and business.
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foreign country in which the Company manufacturers and to which the Company may distribute. These
governmental authorities may commence regulatory or legal proceedings, which could restrict the
permissible scope of the Company’s product claims or the ability to manufacture and sell the Company’s
products in the future. The Food and Drug Administration (“FDA™) regulates the Company’s products sold
in the United States to ensure that the products are not adulterated or misbranded. Failure to comply with
FDA requirements may result in, among other things, injunctions, product withdrawals, recalls, product
seizures, fines and criminal prosecutions. The Company’s advertising in the United States is subject to
regulation by the Federal Trade Commission under the Federal Trade Commission Act. Additionally, some
states also permit advertising and labeling laws to be enforced by private attorneys, who may seek relief
for consumers, seek class action certifications, seek class wide damages and product recalls of products
sold by the Company. Any of these types of adverse actions against the Company by governmental
authorities or private litigants could have a material adverse effect on the Company’s business, financial
condition and results of operations.

The Company cannot assure you that it will not face fines or penalties if its efforts to comply with
these regulations are determined to be inadequate.

Newly adopted governmental regulations could increase the Company’s costs or liabilities or
impact the sale of the Company’s products.

The consumer food products industry is highly regulated. The Company cannot assure you that
new laws or regulations will not be passed that could require the Company to alter the taste or composition
of its products or impose other obligations on the Company. Such changes could affect sales of the
Company’s products and have a material adverse effect on the Company.

The Company may not be able to compete successfully in the highly competitive consumer food
products industry.

The market for consumer food products, such as those sold by the Company, is large and intensely
competitive. Competitive factors in the consumer food products industry include product quality and taste,
brand awareness among consumers, access to supermarket and other retail shelf space, price, advertising
and promotion, variety of consumer food products offered, nutritional content, product packaging and
package design. The Company competes in the consumer food products market principally on the basis of
product taste and quality.

The consumer food products industry is dominated by numerous large companies which have
substantially greater financial and other resources than the Company and sell brands that are more widely
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adequate supply and on a timely basis. The failure of certain suppliers to meet the Company's performance
specifications, quality standards or delivery schedules could have a material adverse effect on the
Company’s operations. In particular, a sudden scarcity, a substantial price increase or an unavailability of
product ingredients could materially adversely atfect the Company’s operations. There can be no assurance
that alternative ingredients would be available when needed and on commercially attractive terms, if at all.

The Company may incur substantial costs related to tainted supplies or products.

The Company does not manufacture or distribute its own products. Therefore, the products have a
risk of being contaminated, tainted or damaged by numerous parties. The Company cannot be certain that
any of the Company’s manufacturers or distributors will take adequate precautions not to contaminate or
damage the Company’s products, nor can the Company be certain that its products will not be damaged or
contaminated even if the Company and each of its manufacturers and distributors do take all adequate
precautions to prevent the same. In the event the Company’s products are damaged or contaminated, it
cannot be certain of the cost or liability which may be incurred in connection therewith.

The Company may incur substantial costs in order to market its products.

Successful marketing of consumer food products generally depends upon obtaining adequate retail
shelf space for product display, particularly in supermarkets and other major retail outlets. Frequently, food
manufacturers and distributors, such as the Company, incur additional costs in order to obtain additional
shelf space. Whether or not the Company incurs such costs in a particular market is dependent upon a
number of factors, including demand for the Company’s products, relative availability of shelf space and
general competitive conditions. The Company may incur significant shelf space or other promotional costs
as a necessary condition of entering into competition or maintaining market share in particular markets or
stores, and, if incurred, such costs may materially affect the Company's financial performance.

The Company’s business may be adversely affected by oversupply of consumer food products at
the wholesale and retail levels.

Profitability in the consumer food products industry is subject to oversupply of certain consumer
food products at the wholesale and retail levels, which can result in the Company’s products going out of
date before they are sold.

The Company may be negatively affected by trends in the food products industry and national,
regional and local economic conditions.
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Company’s products. The success of new products may be key to the success of the Company’s business
plan and there can be no assurance that the Company will succeed in the development of any new products
or that any new products developed by the Company will achieve market acceptance or generate meaningful
revenue for the Company.

Diet trends may adversely affect the Company’s revenues.

Increased consumer concerns about nutrition and healthy diets and food allergies, and the risk that
sales of the Company’s food products may decline due to perceived health concerns, changes in consumer
tastes or other reasons beyond the control of the Company, may adversely affect the Company’s future
revenues.

IN ADDITION TO THE ABOVE RISKS, BUSINESSES ARE OFTEN SUBIJECT TO RISKS NOT
FORESEEN OR FULLY APPRECIATED BY MANAGEMENT. IN REVIEWING THE INVESTMENT
CONTEMPLATED HEREIN, POTENTIAL INVESTORS SHOULD KEEP IN MIND OTHER
POSSIBLE RISKS THAT COULD BE IMPORTANT.

10
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such consideration; and

WHEREAS, the sale and issuance of such Notes is pursuant to Section 4(a)(6) of the Securities Act
and the regulations thereunder (“Regulation CF”) and being offered to prospective lenders through the
Wefunder crowdfunding portal, which portal is registered with the Securities and Exchange Commission, as
a funding portal and is a funding portal member of the Financial Industry Regulatory Authority.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants herein
contained, and other good and valuable consideration the receipt and sufficiency of which is hereby
acknowledged, the undersigned parties hereby agree as follows:

1. Amount and Terms of the Notes.

1.1 Promissory Notes. Upon execution and delivery of this Purchase Agreement, each
Lender agrees to remit to the Company the Investment Amount set forth opposite such Lender’s name on the
signature page executed by such Lender, by check or wire transfer. Upon receipt of an Investment Amount
from a Lender, the Company shall issue and sell to such Lender a Note with a face value equal to one
hundred percent (100%) of such Lender’s Investment Amount.

1.2 Closings. Each closing hereunder shall occur remotely via the exchange of
Investment Amounts, documents and signatures. Upon the Company’s receipt of an Investment Amount
from a Lender, the Company shall deliver to such Lender an executed Note, dated as of the date of the
Company’s receipt of such Investment Amount.

1.3 Minimum Investment Amount. There shall be no minimum Investment Amount for
existing members of the Company. The minimum Investment Amount for outside third parties shall be $100
per Lender, or such lesser Investment Amount as determined by the Company on a case by case basis.

2. Automatic Conversion Upon a Qualified Financing. If, while the Notes remain outstanding,
the Company completes a subsequent equity financing involving the sale of units of the Company, in which
the gross proceeds to the Company (excluding the conversion of the Notes) equal or exceed $3,000,000 (a
“Qualified Financing™), then, the then-outstanding principal balance of each Note (the “Principal Balance™)
shall automatically convert into the same type and/or class of units sold in such Qualified Financing (the
“Financing Securities™), and on the same terms and conditions applicable to such units sold in such Qualified
Financing (subject to the conversion discount, as hereinafter described), which automatic conversion shall
occur as of the date the Company actually receives at least $3,000,000 in gross proceeds from such Qualified
Financing (a “Qualified Financing Conversion™); provided, however, the Company shall have the right (but
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investments made in the Qualified Financing).

In connection with any Qualified Financing Conversion, each Lender shall be required to execute the
Company’s then-current organizational documents, including, without limitation, the Company’s Operating
Agreement, dated as of December 13, 2021 (as the same may be amended and/or restated from time to time,
the “Operating Agreement”), together with any and all other transaction agreements required by the
Company in connection with such Qualified Financing. For the avoidance of doubt, if the Financing
Securities are entitled to a liquidation preference or other similar price-based rights or protections based on
mvested capital, then such rights or protections for the Financing Securities issued to Lenders (as opposed to
new mvestors in the Qualified Financing) will be based on the conversion price at which the Notes convert,
and not the price per-unit paid by the new investors in the Qualified Financing.

Upon conversion of the Notes pursuant to a Qualified Financing Conversion (and repayment of the Accrued
Interest, if not converted), the Principal Balance of, and Accrued Interest on (in each case, the “QOutstanding
Balance™), the Notes shall be deemed repaid in full.

3. Conversion or Repayment Upon a Change of Control. If, prior to a Qualified Financing, and
while the Notes remain outstanding, the Company consummates (i) a sale, transfer or lease of all or
substantially all of the Company’s assets or (i1) an acquisition of the Company by another entity in which the
Company’s equity holders immediately prior to the transaction do not control a majority of the voting power
of the surviving entity (each, a “Change of Control™), then, the Company shall, at the option of the Lenders
who hold Notes representing a majority of the aggregate then-outstanding Principal Balance (a “Note

Majority™):

(a) pay such Lender an amount equal to the Outstanding Balance on
such Lender’s Note;

OR

(b) mmmediately prior to the consummation of such Change of Control,
cause the Outstanding Balance of such Lender’s Note to convert into a number of
Common Units of the Company (each, a “Common Unit”), equal to the greater of
the following quotients, in each case, calculated on a fully diluted basis:

the Outstanding Balance of such Lender’s Note

divided by



For purposes of this Purchase Agreement, “Outstanding Units™ shall mean the total membership interest units
of the Company then currently issued and outstanding, calculated on a fully diluted basis as of the date of the
Change of Control transaction, excluding the conversion of the Notes and any similarly situated promissory
notes and SAFEs.

Upon conversion or repayment of the Notes pursuant to a Change of Control, the Outstanding Balance of the
Notes shall be deemed repaid in full.

4. Automatic Conversion Upon Maturity. If the Notes have not been converted pursuant to a
Financing Conversion, or repaid or converted pursuant to a Change of Control, in either case, as of the
Maturity Date (as defined in the Note), then, the Outstanding Balance of each Lender’s Note will
automatically convert into Common Units at the Maturity Conversion Price.

For purposes hereof, “Maturity Conversion Price” shall mean a per-unit price derived by assuming a
$4,250,000 pre-money equity valuation of the Company (i.e., excluding the conversion of any Notes and/or
SAFEs), which Maturity Conversion Price shall be calculated in good faith by the Company.

Upon conversion of the Notes at the Maturity Date, the Outstanding Balance of each Note will be deemed
repaid in full.

5. Other Repayment. In addition to the conversion and repayment rights set forth herein,
Lender shall have the right to demand repayment of the Note upon an uncured Event of Default (as defined
in the Note).

6. Representations and Warranties of the Company. In connection with the transactions
provided for herein, the Company hereby represents and warrants to each Lender that:

6.1 Organization, Good Standing and Qualification. The Company is a limited liability
company duly organized, validly existing and in good standing under the laws of the State of Delaware and
has all requisite corporate power and authority to carry on its business as now conducted and as proposed to
be conducted. The Company is duly qualified to transact business and is in good standing in each
jurisdiction in which the failure so to qualify would have a material adverse effect on its business or
properties.

6.2 Authorization. All corporate action on the part of the Company necessary for the
authorization, execution and delivery of this Purchase Agreement, and the performance of all obligations of
the Company hereunder, and the authorization, issuance and delivery of each Note has been taken or will be
taken prior to the relevant closing. This Purchase Agreement and the Note, when executed and delivered by



msolvency, reorganmization, moratorium and other laws ol general application allecting entorcement of
creditors’ rights generally and (i1) laws relating to the availability of specific performance, injunctive relief or
other equitable remedies.

7.2 Purchase Entirely for Own Account. Such Lender acknowledges that the Company
has made this Purchase Agreement with such Lender, in reliance upon such Lender’s representation to the
Company that the Note being acquired pursuant to this Purchase Agreement, will be acquired for investment
for such Lender’s own account, not as a nominee or agent, and not with a view to the resale or distribution of
any part thereof, and that such Lender has no present intention of selling, granting any participation in, or
otherwise distributing the same. By executing this Purchase Agreement, such Lender further represents that
such Lender does not have any contract, undertaking, agreement or arrangement with any person to sell,
transfer or grant participation to such person or to any third person, with respect to the Financing Securities
or Common Units (as applicable). Such Lender further represents that it has full power and authority to enter
into this Purchase Agreement.

7.3 Disclosure of Information. Such Lender acknowledges that it has received all the
information it considers necessary or appropriate for deciding whether to enter into this Purchase Agreement
or acquire the Financing Securities. Such Lender further represents that it has had an opportunity to ask
questions and receive answers from the Company regarding the terms and conditions of the offering of this
Purchase Agreement and the Financing Securities. Such Lender understands and acknowledges that the
Company makes no representation or warranty and gives no assurance to such Lender with respect to the
value of the Company or of any of the units of the Company.

7.4 Investment Experience. Such Lender is an investor in securities of companies in the
development stage and acknowledges that it is able to fend for itself, can bear the economic risk of its
investment and has such knowledge and experience in financial or business matters that it is capable of
evaluating the merits and risks of the investment in the Financing Securities. If other than an individual,
such Lender also represents it has not been organized solely for the purpose of acquiring the Financing
Securities. Such Lender acknowledges and agrees that an investment in the Company is speculative,
involves a high degree of risk and is not intended as a complete investment program. There is no assurance
that the Company’s business objectives will be achieved and Lender acknowledges that no representations
contrary to this risk disclosure have been made by the Company or its officers, directors or employees and
that no guarantee of profits has been made by the Company, its officers, directors or employees. Lender has
made an investigation of the pertinent facts relating to the operation of the Company and has reviewed the
terms of this investment to the extent it deems necessary in order to be fully informed with respect thereto.




applicable) 1ssuable upon the conversion of the Note shall be subject to the terms, conditions and restrictions
contained in the then-governing documents of the Company, including, without limitation, the Operating
Agreement, and as a condition of the issuance of such Financing Securities or Common Units (as applicable)
to Lender, Lender shall agree to be bound by, and execute a joinder to the Operating Agreement, in the form
provided by the Company, together with any agreements executed by the purchasers of Financing Securities
(as applicable).

7.7 Further Limitations on Disposition. Without in any way limiting the representations
set forth above, such Lender further agrees not to make any disposition of all or any portion of the Financing
Securities or Common Units (as applicable) unless and until the transferee has agreed in writing for the
benefit of the Company to be bound by this Section 7 and:

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

(b) Lender shall have notified the Company of the proposed disposition and shall have
furnished the Company with a detailed statement of the circumstances surrounding the proposed
disposition, and, if requested by the Company, Lender shall have furnished the Company with an
opinion of counsel, satisfactory to the Company, that such disposition will not require registration of
such units under the Act.

7.8 Receipt and Review of Risk Factors. By executing this Purchase Agreement, each
Lender (i) expressly acknowledges and agrees that it has received, and has had a chance to review (and/or
have its advisors review), the Risk Factors attached hereto as Exhibit B (the “Risk Factors™), and (ii) deems
an investment in the Company to be a suitable one for such Lender notwithstanding such Risk Factors.

7.9 Legends. It is understood that, if ever certificated, the Financing Securities or
Common Units may bear legends substantially similar to those set forth below, in addition to any legends
required by the laws of any State in which such Financing Securities or Common Units are issued:

“THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933. THEY MAY NOT BE SOLD, OFFERED FOR
SALE, PLEDGED, HYPOTHECATED, OR OTHERWISE TRANSFERRED
EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE SECURITIES ACT OF 1933 OR AN OPINION OF COUNSEL
SATISFACTORY TO THE COMPANY THAT REGISTRATION IS NOT
REQUIRED UNDER SUCH ACT.



8. Covenants.

8.1 [Intentionally Omitted].

8.2 Non-Disparagement. Each Lender covenants and agrees that it shall not, directly or
indirectly, disparage, criticize, defame, slander or otherwise make any negative statements or
communications regarding the Company or any of its affiliates or representatives, including, without
limitation, any past or present members, investors, officers, managers or employees.

8.3 Compliance with Operating Agreement. Each Lender hereby covenants,
acknowledges and agrees that in the event its Note is converted into any Financing Securities or Common
Units (as applicable), such Lender shall execute and deliver to Company, and agree to be bound by the terms
of, any and all agreements to be executed by the purchasers of such Financing Securities or Common Units
(as applicable), including, without limitation, the Operating Agreement.

8.4 Reservation of Units. The Company will, during the time that the Notes remain
outstanding, reserve and keep available out of its authorized but unissued units a sufficient number of units to
effect the conversion of the outstanding Notes pursuant to this Purchase Agreement. In the event that, on the
date of conversion of the Notes, the number of authorized but unissued units of the Company is not sufficient
to enable the Company to issue the applicable number of units, the Company will cause the Operating
Agreement to be amended to increase the number of authorized units to an amount at least sufficient to
enable the Company to issue the units issuable hereunder.

8.5 Determinations and Calculations. Lender hereby expressly acknowledges, covenants
and agrees that any and all determinations and calculations to be made with respect to the conversion and/or
repayment of the Notes shall be made in the sole (but reasonable) discretion of the Company, each of which
determinations and calculations shall be final and binding on Lender, absent manifest error.

9. Miscellaneous.
9.1 Each of the Company and Lender hereby acknowledge, covenant and agree that:

(a) upon repayment of the Note pursuant to Section 3 or Section 5, the Company shall
be forever released from all of its obligations and liabilities with respect to the Note, including,
without limitation, the obligation to pay the Outstanding Balance:; and

(b) upon conversion of the Note (and, if applicable, repayment of the Accrued Interest)
pursuant to Section 2, Section 3 or Section 4, (1) the Company shall be forever released from all of its
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construed under the laws of the State of Delaware as applied to agreements among Delaware residents, made
and to be performed entirely within the State of Delaware.

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

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

9.6 Notices. Unless otherwise provided, any notice required or permitted under this
Purchase Agreement shall be given in writing and shall be deemed effectively given: (1) upon personal
delivery to the party to be notified, (ii) when sent by confirmed electronic mail if sent during normal business
hours of the recipient; if not, then on the next business day of the recipient, (iii) five (5) days after deposit in
the United States mail, by registered or certified mail, postage prepaid and properly addressed to the party to
be notified or (iv) one (1) day after deposit with a nationally recognized overnight courier, specifying next
day delivery, with written verification of receipt, in each case, to the applicable address provided below, or at
such other address as such party may designate by ten (10) days’ advance written notice to the other parties.

If to the Company:

Folk Revival LL.C

Attn: David Cantor

With a required copy to:

Giannuzzi Lewendon, LLP

411 West 14™ Street, 4™ Floor
New York, New York 10014
Attention: Anthony Iuzzolino, Esq.
Email: anthony@gllaw.us

If to any Lender: At the address set forth on the signature page attached hereto.



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

[remainder of page intentionally left blank, signature page to _follow]
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Read and Approved (For IRA Use Only): _

[ENTITY NAME]

By by Tnvestor Scgunatune

Name:  [INVESTOR NAME]

Title: [INVESTOR TITLE]

Address IADDRESS]

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
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CONVERTIBLE PROMISSORY NOTE
$[AMOUNT] [EFFECTIVE DATE]

FOR VALUE RECEIVED, FOLK REVIVAL LLC, a Delaware limited liability company (the
“Company”), hereby promises to pay to the order of [ENTITY NAME] (“Lender”), the
principal sum of ${AMOUNT]. with simple interest on the outstanding principal amount at the rate of five
percent (5%) per annum. Interest shall commence on the date hereof and shall become due and payable
on the Maturity Date (as defined below) unless this Convertible Promissory Note (this “/Nofe™) has been
earlier converted or repaid in accordance with the terms of the Purchase Agreement (as hereinafter
defined). For the avoidance of doubt, interest shall not be compounded.

This Note is one of a series of duly authorized convertible promissory notes of like tenor and
ranking (collectively, the “Nofes™) made by the Company in the aggregate principal amount of up to
$750,000, and is being issued by the Company pursuant to the terms of a certain Convertible Promissory
Note Purchase Agreement (the “Purchase Agreement”) made by and between the Company and each of
the “Lenders” whom have executed a signature page thereto, including, without limitation, Holder.
Capitalized terms used in this Note but not otherwise defined in this Note shall have the meanings given
to them in the Purchase Agreement. Notwithstanding the above, the Company may elect to increase or
decrease the aggregate principal amount raised under the Purchase Agreement at any time and from time
to time.

1. MATURITY DATE; EVENT OF DEFAULT. The term of this Note shall commence as of
the date set forth above and shall continue until the third (3'%) anniversary of the initial closing of the
Offering (the “Maturity Date™); provided, however, Lender may demand repayment of the outstanding
principal balance of, and accrued interest on, this Note at any time after the occurrence of an Event of
Default (as defined below) upon written notice to the Company, pursuant to Section 5 of the Purchase
Agreement. All payments shall be in lawtul money of the United States of America. All payments shall
be applied first to accrued interest, and thereafter to principal balance. If any payment on this Note
becomes due on a Saturday, Sunday or a public holiday under the laws of the State of Delaware, such
payment shall be made on the next succeeding business day and such extension of time shall be included
in computing interest in connection with such payment.

For purposes of this Note, an “Event of Default” shall mean: (1) the commencement by the
Company of a proceeding in bankruptcy; (2) the consent by the Company to a proceeding in bankruptcy
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be automatically converted in accordance with the terms of Section 4 of the Purchase Agreement.

5. SUBORDINATE DEBT. By accepting this Note, Lender hereby acknowledges that: (i) this
Note will be general unsecured debt of the Company and will rank equally with the other Notes and the
Company’s other unsecured debt; (i1) the Company shall be free to issue additional convertible or other
debt at any time hereafter (similar to this Note or otherwise); and (iii) vis-a-vis the Company’s secured
debt (existing and future), this Note will be subordinate thereto.

6. WAIVER; PAYMENT OF FEES AND EXPENSES. The Company waives presentment and
demand for payment, notice of dishonor, protest and notice of protest of this Note, and shall pay all costs
of collection when incurred, including, without limitation, reasonable attorneys’ fees, costs and other
expenses. The right to plead any and all statutes of limitations as a defense to any demands hereunder is
hereby waived to the full extent permitted by law. No delay by Lender shall constitute a waiver, election
or acquiescence by it.

7. MISCELLANEOUS.

7.1 Governing Law. The terms of this Note shall be construed in accordance with
the laws of the State of Delaware, as applied to contracts entered into by Delaware residents within the
State of Delaware, and to be performed entirely within the State of Delaware.

7.2 Successors and Assigns; Assignment. The terms and conditions of this Note
shall inure to the benefit of and be binding upon the respective successors and assigns of the parties.
Neither party may assign this Note or delegate any of its obligations hereunder without the written
consent of the other party.

73 Severability. If any portion of this Note shall be held invalid or unenforceable,
the remainder of this Note shall be considered valid and enforceable according to its terms.

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

7.5 Notices. All notices required or permitted under this Note shall be given in
writing and shall be deemed effectively given: (1) upon personal delivery to the party to be notified,
(i1) when sent by confirmed electronic mail if sent during normal business hours of the recipient; if not,
then on the next business day of the recipient, (iii) five (5) days after deposit in the United States mail, by
registered or certified mail, postage prepaid and properly addressed to the party to be notified or (iv) one
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valuation ol the Ullered Unils may bear no relationsiip to the Company s assets, book value or any other
established criterion of value, and may not be indicative of the fair value of the Offered Units.

The Company has limited operating history and expects to incur losses for the foresecable future.

The Company has limited operating and sales history. As a result, the Company must continue to
establish many functions which are necessary to expand the Company’s business, including, without
limitation, managerial and administrative structure, marketing activities, financial systems and personnel
recruitment. The Company expects to incur losses for the foreseeable future as it expands its marketing
and busmess development activities. Furthermore, there can be no assurance that the Company will be
profitable in the future, that future revenue and operating results will not vary substantially or that positive
operating results will ever be achieved and, even if achieved, will not be below the expectations of investors.
There can be no assurance as to whether or when (if ever) the Company will achieve profitability.
Accordingly, the extent of future losses and the time required to achieve profitability, if ever, is highly
uncertain.

The Company has incurred significant expenditures in the research, development and marketing of
its products. There can be no assurance that the Company will be able to successfully implement its
business strategy (and the Company makes no representation with respect thereto), that its business strategy
will prove successful or that it will be able to achieve profitability as a result of such implementation, if
ever. In addition, it is highly unlikely that the Company will have the ability to operate as a going concern
without the proceeds from this Offering and the proceeds of future offerings.

The Convertible Promissory Notes are unsecured and will rank equally.

By making an investment in the Company, you expressly acknowledge and agree that (i) the
Convertible Promissory Notes will be general unsecured debt of the Company and will rank equally with
each other, (i1) the Company shall be free to issue additional debt or convertible debt at any time hereafter
(similar to the Convertible Promissory Notes or otherwise), and (iii) vis-a-vis any secured debt of the
Company hereafter incurred, the Convertible Promissory Notes will be subordinate thereto.

Holding a Convertible Promissory Note does not entitle you to any rights with respect to the
Offered Units, but you are subject to all changes made with respect to the Offered Units.

Holding a Convertible Promissory Note does not entitle you to any rights with respect to the Offered
Units, including, without limitation, voting rights and rights to receive any distributions or other dividends
on the Offered Units, but you are subject to all changes affecting the Offered Units. You will only be entitled
to rights on the Offered Units if and when the Company delivers the Offered Units to you upon conversion
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timely payment upon any conversion.

There is no assurance that the Company will achieve a liquidity event, through an acquisition
by a strategic buyer or otherwise.

An investment in the Offered Units may offer the opportunity for gains, but such investment
involves a very high degree of business and financial risk that can result in substantial losses. The Company
anticipates that a liquidity event would only be achieved upon the consummation of a sale of the Company
to another entity already operating in the consumer brands industry, or another “strategic buyer.” However,
the Company can make no assurance that such a strategic buyer for the Company exists, that the Company
will ever receive a purchase offer, or that if an acquisition of the Company is consummated, it would result
inincreased value of the Offered Units. Accordingly, you cannot be assured of a liquidity event with respect
to your investment in the Company.

There can be no assurance of an initial public offering; the Offered Units are not a liquid
investment.

There is no public trading market for the Offered Units and it is not anticipated that any public
market for the Company’s securities will develop following this Offering. No assurance can be given that
an initial public offering or other liquidity event will be consummated or that, if consummated, it would
result in increased value of the Offered Units. You may not sell any of your Offered Units without first
obtaining the approval of the Company’s Managing Member (the “Managing Member™), which approval
may be withheld in the Managing Member’s discretion. The Offered Units are not readily marketable, and
their value will be subject to adverse changes in the financial markets, rising operating costs and other
associated business and financial difficulties. There can be no assurance that if it becomes necessary to sell
or transfer the Offered Units, approval will be granted or a buyer could be found or a suitable purchase
price could be obtained. With no public trading market, it may be extremely difficult or impossible for you
to resell your Offered Units, even if you are able to obtain approval to do so.

Unless the Offered Units are registered with the SEC and any required state authorities, or an
appropriate exemption from registration is available, you may be unable to liquidate such Offered Units,
even though your personal financial condition may require such liquidation. Moreover, the resale of any
Offered Units will be subject to Rule 144 of the Securities Act of 1933, as amended (the “Act” or the
“Securities Act™).



In the event that your Convertible Promissory Note does not convert into Offered Units, there can
be no assurance that the Company will have sufficient funds to repay your Convertible Promissory Note
upon a change of control or an event of default.

In addition, the Company intends to issue additional units after the consummation of this Offering,
which may be in the form of profits interests, restricted units, warrants and the like. In the event the
Company issues any such additional securities, your investment in the Company will be diluted as a result
thereof.

Dependence on the Managing Member.

Decisions with respect to the management of the Company will be made by the Managing Member,
and the Members of the Company will have no right to take part in the management of the Company. The
determination to make dividends or distributions, if any, whether in cash, in kind, or a combination thereof,
will be made at the sole discretion of the Managing Member. In addition, no Member will have the right
to withdraw all or any amount of its investment in the Company at any time without the prior consent of
the Managing Member, which consent may be withheld for any reason. The Managing Member controls
matters which could substantially affect your investment in the Company, including the approval of
additional financing which could dilute the percentage interests of Members, the expenditure of Company
funds, which could reduce cash available for distribution to the Members, as well as mergers or other
business combination transactions. Accordingly, no party should make any investment in the Company
unless such party is willing to entrust all aspects of the Company’s management to the Managing Member.

The Company will depend on management and will need to add and retain experts and other
personnel.

The Company’s success depends, to a large extent, on the continued services of the Company’s
executive team and the recruitment of other key personnel. If the Company were to lose the services of its
executives or any key personnel for any reason, it may be unable to replace them with qualified personnel,
which could have a material adverse effect on the Company’s business and growth.

The success of the Company is also dependent, in large part, upon the Company’s ability to attract
and retain leading experts and other qualified individuals in the consumer brands industry. Qualified
individuals are in extremely high demand and are often subject to competing offers. The Company may
need to add skilled personnel in a variety of different functions. There can be no assurance that the Company
will be able to attract or retain the experts and professionals needed for the success of its business. The
Company’s inability to hire these professionals as needed would likely have an adverse effect on its business



1mpossible to transter any Ultered Units, even 1n an emergency. In addition, mvestors mn this Otfermg will
not have the right to withdraw any of their invested capital without the prior consent of the Managing
Member, which consent may be withheld for any or no reason. As a result, an investment in the Company
would not be suitable for an investor who needs liquidity.

Tax Considerations.

The U.S. federal income tax treatment of the conversion of the Convertible Promissory Notes into
the Offered Units 1s uncertain. You are urged to consult your tax advisors with respect to the U.S. federal
income tax consequences resulting from Convertible Promissory Notes into the Offered Units.

In addition, the tax aspects of the ownership of the Offered Units are complicated, and each investor
should have such aspects reviewed by professional advisers familiar with the investor’s personal tax
situation and with the tax laws and regulations applicable to such investments. The Company makes no
representation to any potential investor as to the tax aspects of an investment in the Company.

State and Federal Securities Laws.

This Offering has not been registered under the Securities Act, inreliance, among other exemptions,
on the exemptive provisions of Section 4(2) of the Securities Act and Regulation D under the Securities
Act. Similar reliance has been placed on apparently available exemptions from securities registration or
qualification requirements under applicable state securities laws. No assurance can be given that this
Offering currently qualifies or will continue to qualify under one or more of such exemptive provisions due
to, among other things, the adequacy of disclosure and the manner of distribution, the existence of similar
offerings in the past or in the future, or a change of any securities law or regulation that has retroactive
effect.

Indemnification of the Managing Member.

The Act and the Operating Agreement limit the liability of the Managing Member for errors in
judgment, in the absence of gross negligence or willful misconduct and the Company has adopted such
provisions. The Operating Agreement may also provide for indemnification of members of the Managing
Member by the Company for certain losses management may incur in furtherance of providing services on
behalf of the Company. The amounts payable to such individuals could be significant under certain
circumstances.

No independent professionals for Investors.



in the implementation of a business strategy. Even if the Company is successful in developing new products
and brands, it may require the Company to incur substantial, additional expenses, including, without
limitation, advertising and promotional costs, marketing allowances and “slotting” expenses (i.e. the cost
of obtaining shelf space in retail stores). Accordingly, the Company may incur additional losses in the
future as a result of the implementation of the Company’s business strategy, even if revenues commence
and thereafter increase. There can be no assurance that the Company will be able to implement its strategic
plan, that its business strategy will prove successful or that it will be able to maintain profitability during
such implementation.

In addition, the Company hopes to continue to experience growth in its operations, which will place
significant demands on the Company’s management, operational and financial infrastructure. If the
Company does not effectively manage its growth, it may fail to timely deliver products to its customers in
sufficient volume, and the quality of the Company’s products could suffer, which could negatively affect
its operating results. To effectively manage this growth, the Company may need to hire additional persons,
particularly in sales marketing and client development, and may need to continue to improve the Company’s
operational, financial and management controls and its reporting systems and procedures. These additional
employees, systems enhancements and improvements may require significant capital expenditures and
management resources. Failure to implement these improvements could hurt the Company’s ability to
manage its growth and its financial position.

A shortage in the supply of key raw materials could increase the Company’s costs or adversely
affect the Company’s sales and revenues.

Currently, the Company obtains all of its raw materials from third-party suppliers with whom the
Company does not have significant long-term supply contracts. If things changed, shortages could result
in materially higher raw material prices or adversely affect the Company’s ability to manufacture a product.
Price increases from a supplier would directly affect the Company’s profitability if it was not able to pass
price increases on to its customers or quickly find alternative third-party suppliers. The Company’s
inability to obtain adequate supplies of raw materials in a timely manner, or a material increase in the price
of raw materials, could have a material adverse effect on the Company’s business, financial condition and
the results of its operations.

The Company’s business strategy depends on the success of market expansion.

The Company intends to use a portion of the proceeds from this Offering to continue market expansion.
There is no assurance that the results of such expansion will be favorable or that the Company will
ultimately achieve profitability. The Company’s ability to expand its market depends on, among other
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Unforeseen weather or other events may disrupt the Company’s business.

Unforeseen events, including unseasonably cold weather, regional or local instability or conflicts
(including labor issues), public health issues (including tainted food, food-borne illnesses, food tampering,
or water supply or widespread/pandemic illness such as the avian or HIN1 flu), and natural disasters such
as earthquakes, tsunamis, hurricanes, or other adverse weather and climate conditions (such as an
unseasonably cold, long winter), could disrupt the Company’s operations or that of our retail locations, or
suppliers. These events could reduce traffic in the Company’s stores and demand for the Company’s
products; make it difficult or impossible for the Company’s counterparts to receive materials from their
suppliers; disrupt or prevent the Company’s ability to perform functions at the corporate level, and/or
otherwise impede the Company’s ability to continue business operations in a continuous manner consistent
with the level and extent of business activities prior to the occurrence of the unexpected event or events,
which in turn may materially and adversely impact the Company’s business and operating results.

The Company’s success, in part, depends on its ability to protect proprietary information. Failure
to obtain and protect trademarks, trade names, service marks or trade secrets could adversely affect
business.

The business prospects of the Company depend in part on management’s ability to develop
favorable consumer recognition of the trade names utilized in connection with the sale of the Company’s
products. The Company has not secured trademarks for every market into which the Company may expand
in the future, and the Company cannot ensure it will be successful in securing its trademarks in such markets
if it one day seeks to enter such markets. Further, the Company’s trademarks and trade names could be
imitated in ways that management cannot prevent. In addition, reliance on trade secrets, proprietary know-
how, concepts and recipes warrant methods of protecting this information which may not be adequate,
enabling others to independently develop similar know-how or obtain access to the Company’s trade
secrets, know-how, concepts and recipes. Moreover, the Company may face claims of misappropriation or
infringement of third parties’ rights that could interfere with the Company’s use of its proprietary know-
how, concepts, recipes or trade secrets. Defending these claims could be costly and, if unsuccessful, could
prevent the Company from continuing to use its proprietary information in the future, and may result in a
judgment or monetary damages against the Company.

The Company does not maintain non-competition agreements with all of its suppliers. If
competitors are able to utilize Company’s suppliers’ facilities or otherwise, the appeal of the Company’s
products and revenues could be reduced and business could be harmed.



The Company does not have any manufacturing or production facilities or experience in
manufacturing or contracting for the manufacture of our products in the volumes that will be necessary for
it to achieve significant commercial sales. As a result, the Company is wholly dependent upon the various
suppliers with which it will contract to produce its products. While the Company does not currently intend
to manufacture any of its products itself, it may choose to do so in the future. Should the Company
determine to manufacture its own products, its manufacturing facilities would be subject to risks of delay
or difficulty in manufacturing, and the Company would require substantial additional capital to establish
such manufacturing facilities. In addition, there can be no assurance that the Company would be able to
manufacture any such proposed products successfully or on a cost-effective basis.

The Company has not obtained distribution agreements and broker agreements in every channel
or market into which it plans to expand.

The Company does not currently have distribution or broker agreements in negotiation or in place for every
channel or market in which it plans to expand. In the event the Company fails to enter into and/or maintain
distribution or broker agreements in every such channel, the Company’s operations and financial condition
may materially be adversely affected.

Insurance policies may not provide adequate levels of coverage against all claims.

The Company intends to maintain insurance coverage that is customary for businesses of its size
and type. However, there are types of losses that may be incurred that cannot be insured against or that
may not be commercially reasonable to insure. These losses, if they occur, could have a material and adverse
effect on the business and results of operations.

The Company may incur material losses and costs as a result of future product liability claims
that may be brought against the Company or any product recalls that it has to make.

As a producer and marketer of consumer food products, the Company may be subjected to various
product liability claims. There can be no assurance that the product liability insurance maintained by the
Company will be adequate to cover any loss or exposure for product liability, or that such insurance will
continue to be available on terms acceptable to the Company. Any product liability claim not fully covered
by insurance, as well as any adverse publicity from a product liability claim or product recall, could have a
material adverse effect on the financial condition or results of operations of the Company.

Incidents involving unclear water supply, food-borne illnesses or food tampering, whether or
not accurate, could harm the Company’s brands and business.
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foreign country in which the Company manufacturers and to which the Company may distribute. These
governmental authorities may commence regulatory or legal proceedings, which could restrict the
permissible scope of the Company’s product claims or the ability to manufacture and sell the Company’s
products in the future. The Food and Drug Administration (“FDA™) regulates the Company’s products sold
in the United States to ensure that the products are not adulterated or misbranded. Failure to comply with
FDA requirements may result in, among other things, injunctions, product withdrawals, recalls, product
seizures, fines and criminal prosecutions. The Company’s advertising in the United States is subject to
regulation by the Federal Trade Commission under the Federal Trade Commission Act. Additionally, some
states also permit advertising and labeling laws to be enforced by private attorneys, who may seek relief
for consumers, seek class action certifications, seek class wide damages and product recalls of products
sold by the Company. Any of these types of adverse actions against the Company by governmental
authorities or private litigants could have a material adverse effect on the Company’s business, financial
condition and results of operations.

The Company cannot assure you that it will not face fines or penalties if its efforts to comply with
these regulations are determined to be inadequate.

Newly adopted governmental regulations could increase the Company’s costs or liabilities or
impact the sale of the Company’s products.

The consumer food products industry is highly regulated. The Company cannot assure you that
new laws or regulations will not be passed that could require the Company to alter the taste or composition
of its products or impose other obligations on the Company. Such changes could affect sales of the
Company’s products and have a material adverse effect on the Company.

The Company may not be able to compete successfully in the highly competitive consumer food
products industry.

The market for consumer food products, such as those sold by the Company, is large and intensely
competitive. Competitive factors in the consumer food products industry include product quality and taste,
brand awareness among consumers, access to supermarket and other retail shelf space, price, advertising
and promotion, variety of consumer food products offered, nutritional content, product packaging and
package design. The Company competes in the consumer food products market principally on the basis of
product taste and quality.

The consumer food products industry is dominated by numerous large companies which have
substantially greater financial and other resources than the Company and sell brands that are more widely
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adequate supply and on a timely basis. The failure of certain suppliers to meet the Company's performance
specifications, quality standards or delivery schedules could have a material adverse effect on the
Company’s operations. In particular, a sudden scarcity, a substantial price increase or an unavailability of
product ingredients could materially adversely atfect the Company’s operations. There can be no assurance
that alternative ingredients would be available when needed and on commercially attractive terms, if at all.

The Company may incur substantial costs related to tainted supplies or products.

The Company does not manufacture or distribute its own products. Therefore, the products have a
risk of being contaminated, tainted or damaged by numerous parties. The Company cannot be certain that
any of the Company’s manufacturers or distributors will take adequate precautions not to contaminate or
damage the Company’s products, nor can the Company be certain that its products will not be damaged or
contaminated even if the Company and each of its manufacturers and distributors do take all adequate
precautions to prevent the same. In the event the Company’s products are damaged or contaminated, it
cannot be certain of the cost or liability which may be incurred in connection therewith.

The Company may incur substantial costs in order to market its products.

Successful marketing of consumer food products generally depends upon obtaining adequate retail
shelf space for product display, particularly in supermarkets and other major retail outlets. Frequently, food
manufacturers and distributors, such as the Company, incur additional costs in order to obtain additional
shelf space. Whether or not the Company incurs such costs in a particular market is dependent upon a
number of factors, including demand for the Company’s products, relative availability of shelf space and
general competitive conditions. The Company may incur significant shelf space or other promotional costs
as a necessary condition of entering into competition or maintaining market share in particular markets or
stores, and, if incurred, such costs may materially affect the Company's financial performance.

The Company’s business may be adversely affected by oversupply of consumer food products at
the wholesale and retail levels.

Profitability in the consumer food products industry is subject to oversupply of certain consumer
food products at the wholesale and retail levels, which can result in the Company’s products going out of
date before they are sold.

The Company may be negatively affected by trends in the food products industry and national,
regional and local economic conditions.
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Company’s products. The success of new products may be key to the success of the Company’s business
plan and there can be no assurance that the Company will succeed in the development of any new products
or that any new products developed by the Company will achieve market acceptance or generate meaningful
revenue for the Company.

Diet trends may adversely affect the Company’s revenues.

Increased consumer concerns about nutrition and healthy diets and food allergies, and the risk that
sales of the Company’s food products may decline due to perceived health concerns, changes in consumer
tastes or other reasons beyond the control of the Company, may adversely affect the Company’s future
revenues.

IN ADDITION TO THE ABOVE RISKS, BUSINESSES ARE OFTEN SUBIJECT TO RISKS NOT
FORESEEN OR FULLY APPRECIATED BY MANAGEMENT. IN REVIEWING THE INVESTMENT
CONTEMPLATED HEREIN, POTENTIAL INVESTORS SHOULD KEEP IN MIND OTHER
POSSIBLE RISKS THAT COULD BE IMPORTANT.

10



Folk revival | EB (THE "SPV"),
a series of Wefunder SPV, LLC, a Delaware limited
liability company (the "LLC")

Subscription Agreement

[INVESTMENT [INVESTMENT DATE]
AMOUNT]

Folk revival | EB (the "SPV"), a series of Wefunder SPV, LLC (the "LLC"), is a special purpose vehicle that
will invest all of its assets in securities issued by Folk Revival, LLC (the "Company"). By making an
investment in the SPV through the Wefunder website, | understand and agree to the representations set
forth below.

| have reviewed the following information and documents in connection with this Subscription Agreement:

1. The information on the Wefunder website about the Company. | acknowledge that this information was
prepared solely by either the Company or a third party whose work has been verified by the Company, and
that none of Wefunder, Inc., Wefunder Portal, LLC, Wefunder Admin, LLC or Wefunder Advisors, LLC, nor
any of their affiliates, employees or agents, are responsible for the adequacy, completeness, or accuracy
of this information;

2. The Form C relating to this investment, which provides information about investment in the Company
through the use of the SPV;

3. The Series Appendix, an appendix to the Wefunder SPV, LLC limited liability company agreement (the
"LLC Agreement"), which sets forth certain specific terms of the SPV;

4. The Terms Appendix, which summarizes the terms of the Company securities to be purchased by the
SPV,

5. The LLC Agreement, which sets forth other terms applicable to each SPV;

6. This Subscription Agreement, which sets forth the terms governing your investment in the SPV, and that
sets forth certain representations you are making in connection with your investment in the SPV;

7. The Wefunder Investor Agreement; and

8. The Wefunder Terms of Service.

By making an investment in the SPV through the Wefunder website, | agree to be bound by this Subscription
Agreement and the terms of the other agreements listed above with respect to my investment in the SPV.



You hereby agree that each time you make an investment in any SPV, you will be deemed to have entered
into this Agreement, and will be deemed to have made each representation and covenant contained in this
Agreement.

Except as the context otherwise requires, any reference in this Subscription Agreement to:

1. a"SPV" shall mean "The LLC acting solely on behalf of and for the account of the SPV";

2. "Investor" and "you" shall mean a person (whether individually, jointly with another person, or
through his or her individual retirement account) who has agreed to invest, or has invested, in
any SPV; and

3. "Company Information" means:

a. The information on the Wefunder website about the Company. | acknowledge that this
information was prepared solely by either the Company or a third party whose work
has been verified by the Company, and that neither Wefunder, Inc., Wefunder Portal,
LLC, Wefunder Admin, LLC or Wefunder Advisors, LLC (together, the "Wefunder
entities," nor any of their affiliates, employees or agents, are responsible for the
adequacy, completeness, or accuracy of this information;

b. The Form C relating to this investment, which provides information about investment in
the Company through the use of the SPV;

c. The Series Appendix, an appendix to the Wefunder SPV, LLC limited liability company
agreement (the "LLC Agreement"), which sets forth certain specific terms of the SPV;

d. The Terms Appendix, which summarizes the terms of the Company securities to be
purchased by the SPV;

e. The LLC Agreement, which sets forth other terms applicable to each SPV;

f.  This Subscription Agreement, which sets forth the terms governing your investment in
the SPV, and that sets forth certain representations you are making in connection with
your investment in the SPV;

g. The Wefunder Investor Agreement; and

h. The Wefunder Terms of Service.
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prepared or supplied by the Company. Such materials may include, but are not limited to,
information provided by the Company in the Form C related to the offering, information available
through the Wefunder website, and materials distributed to the Investor by the SPV on behalf of
a Company.

1.4. The Investor represents and agrees that no Wefunder Party has recommended or suggested
any investment in a SPV, or any investment related to a Company, to the Investor.

1.5. Investor understands that no Wefunder Party is an adviser to Investor, and that Investor is not an
advisory or other client of any Wefunder Party.

1.6. The Investor is not relying on any Wefunder Party or any other person or entity with respect to
the legal, accounting, business, investment, pension, tax or other economic considerations
involved in this investment other than the Investor's own advisers that are not affiliated with any
of the foregoing persons.

1.7. The Investor has such knowledge and experience in financial and business matters that the
Investor is capable of evaluating the merits and risks of the Investor's investment in the SPV and
is able to bear such risks. The Investor has obtained, in the Investor's judgment, sufficient
information to evaluate the merits and risks of such investment. The Investor has evaluated the
risks of investing in the SPV, understands there are substantial risks of loss incidental to the
purchase of an Interest and has determined that the Interest is a suitable investment for the
Investor and consistent with the general investment objectives of the Investor.



each of such instruments constitutes a legal, valid and binding obligation of the Investor
enforceable against the Investor in accordance with its terms.

2.4. The Wefunder Parties are each hereby authorized and instructed to accept and execute any
instructions in respect of the Interest given by the Investor in written or electronic form. The
Wefunder Parties may rely conclusively upon and shall incur no liability in respect of any action
take upon any notice, consent, request, instructions or other instrument believed in good faith to
be genuine or to be signed by properly authorized persons of the Investor.

2.5. Pursuant to the requirements of Treas. Reg. § 301.6109-1(c), the Investor has provided, or
agrees to provide upon the earlier of (i) two years of an acquisition of an Interest or (ii) twenty
(20) days before any distribution is to be made from the SPV, his, her or its taxpayer
identification number (e.g., social security number or employer identification number) under
penalties of perjury and has or will attest that the Internal Revenue Service has not notified the
Investor that he, she or it is subject to backup withholding.

3. The Manager Has The Right To Reject Any Subscription, In Whole Or In Part.

3.1. The Investor understands that the SPV will not register as an investment company under the
U.S. Investment Company Act of 1940, as amended (the "Investment Company Act"), nor will it
make a public offering of its securities within the United States.

3.2. The Investor understands that the value of all investments in any SPV made through individual
retirement accounts ("IRAs") must be less than 25% of the value of the SPV'’s assets.



iii. The Fiduciary acknowledges that the assets of the Fund will be invested in accordance
with the Company Information related to that Fund.

iv. The Plan's purchase and holding of an Interest will not constitute a non-exempt
transaction prohibited under ERISA, Section 4975 of the Internal Revenue Code (the
"Code"), or any similar laws or other federal, state, local, foreign or other laws or
regulations applicable to the Plan and its investments. None of the Wefunder entities
nor any of their affiliates, agents, or employees: (A) exercises any authority or control
with respect to the management or disposition of assets of the Plan used to purchase
an Interest, (B) renders investment advice for a fee (pursuant to an agreement or
understanding that such advice will serve as a primary basis for investment decisions
and that such advice will be based on the particular investment needs of the Plan),
with respect to such assets of the Plan, or has the authority to do so, or (C) is an
employer maintaining or contributing to, or any of whose employees are covered by,
the Plan.

v. The Fiduciary understands and agrees to the fee arrangements described in the
Company Information.

vi. The Fiduciary understands and agrees that, to prevent the assets of the SPV from
being treated as "plan assets" for purposes of ERISA and Section 4975 of the Code,
the Investor may be prohibited from purchasing or acquiring an Interest or may be
required to redeem its Interest or a portion thereof.

3.4. The Investor acknowledges that the SPV and any Administrator, on the SPV’s behalf, may not

accept any investment from an Investor if the Investor cannot truthfully make the representations
contained herein.
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purposes specified above;

f. if the contents thereof are relevant to any issue in any action, suit or proceeding to
which the LLC, the SPV, any Administrator, any Lead Investor, or their affiliates are a
party or by which they are or may be bound;

g. for other legitimate business of the LLC, the SPV, any Administrator, or any Lead
Investor.

5.2. The Investor acknowledges and agrees that it will provide additional information or take such
other actions as may be necessary or advisable for the SPV or any Administrator (in the sole
judgment of the SPV and/or any Administrator) to comply with any disclosure and compliance
policies, related legal process or appropriate requests (whether formal or informal) or otherwise.

5.3. The Investor agrees and consents to disclosure by the LLC, the SPV and any of their agents,
including any Administrator or any Lead Investor, to relevant third parties of information
pertaining to the Investor in respect of disclosure and compliance policies or information requests
related thereto. Without limiting the generality of the foregoing, the Investor agrees that
information about the Investor may be provided to the Company in whose securities a SPV will
or proposes to invest.

5.4. The Investor authorizes the LLC, the SPV, any Administrator, and each SPV service provider to
disclose the Investor's nonpublic personal information to comply with regulatory and contractual
requirements applicable to the SPV and its investments. Any such disclosure shall be permitted
notwithstanding any privacy policy or similar restrictions regarding the disclosure of the Investor's
nonpublic personal information.

6. Key Risk Factors

6.1. The Investor understands that investment in a SPV may involve a complete loss of the Investor's
investment. In this regard, the Investor understands that such venture investments involve a high
degree of risk, and that many or most venture company investments lose money. An Investor
may ultimately receive cash, securities, or a combination of cash and securities (and in many
cases nothing at all). If the Investor receives securities, the securities may not be publicly traded,
and may not have any significant value.

6.2. The Investor understands and agrees that the Interests are subject to restrictions on transfer and
cannot be redeemed. Instead, an Investor typically must hold his or her Interest in a SPV until
the SPV has sold or otherwise disposed of its investments and the SPV distributes its
investments to the investors in the SPV (a "Liquidation Event"). An Investor typically will not
receive any distributions until such a Liquidation Event (and may not receive anything even upon
a Liquidation Event), which may not occur for many years. The Investor must therefore bear the
economic risk of holding their investment for an indefinite period of time.



6.7. The Investor represents that he or she has read and understands the risk factors contained in

the Company Information. The Investor understands and agrees that each Company is solely
responsible for providing risk factors, conflicts of interest, and other disclosures that investors
should consider when investing in securities issued by that Company (including through a SPV),
and that the Wefunder Parties have no ability to assure, and have not in any way assured, that
any or all such risk factors, conflicts of interest and other disclosures have been presented fully
and fairly, or have been presented at all.

6.8. The Investor understands that any privacy statements, reports or other communications

regarding the SPV and the Investor's investment in the SPV (including annual and other updates,
and tax documents) will be delivered via electronic means, including through wefunder.com. The
Investor hereby consents to electronic delivery as described in the preceding sentence. In so
consenting, the Investor acknowledges that email messages are not secure and may contain
computer viruses or other defects, may not be accurately replicated on other systems, or may be
intercepted, deleted or interfered with, with or without the knowledge of the sender or the
intended recipient. The Investor also acknowledges that an email from the Wefunder Parties may
be accessed by recipients other than the Investor and may be interfered with, may contain
computer viruses or other defects and may not be successfully replicated on other systems. No
Wefunder Party gives any warranties in relation to these matters.

6.9. The Investor understands and agrees that if he, she or it does not provide a valid taxpayer

identification number under penalties of perjury, and attest that the Investor has not been notified
by the Internal Revenue Service that he, she or it is subject to backup withholding, the SPV will
be required to withhold from any proceeds otherwise payable to the Investor an amount
necessary to satisfy the SPV’s backup withholding obligations.

6.10. The Investor understands and agrees that if he, she or it does not provide a valid taxpayer

identification number to the SPV, the SPV will withhold from any proceeds otherwise payable to
the Investor an amount necessary for the SPV to satisfy its tax withholding obligations with
respect to such amount. The SPV may also withhold any other amounts representing the SPV's
reasonable estimation of penalties that may be charged by the Internal Revenue Service or any
other taxing authority as a result of the Investor’s failure to provide a valid taxpayer
identification number.



7.4.

7.5.

7.6.

7.7.

warrants that it is not, and is not acting directly or indirectly on behalf of, a Prohibited Person.

To the extent the Investor has any beneficial owners, (i) it has carried out thorough due diligence
to establish the identities of such beneficial owners, (ii) based on such due diligence, the Investor
reasonably believes that no such beneficial owners are Prohibited Persons, (iii) it holds the
evidence of such identities and status and will maintain all such evidence for at least five years
from the date of the liquidation or termination of the SPV, and (iv) it will make available such
information and any additional information requested by the SPV that is required under
applicable regulations.

The Investor acknowledges and agrees that the SPV or any Administrator may "freeze the
account" of the Investor, including, but not limited to, by suspending distributions from the SPV to
which the Investor would otherwise be entitled, if necessary to comply with anti-money
laundering statutes or regulations.

The Investor acknowledges and agrees that the SPV and/or any Administrator, in complying with
anti-money laundering statutes, regulations and goals, may file voluntarily and/or as required by
law suspicious activity reports ("SARs") or any other information with governmental and law
enforcement agencies that identify transactions and activities that the SPV or any Administrator
or their agents reasonably determine to be suspicious, or is otherwise required by law. The
Investor acknowledges that the LLC, the SPV, and any Administrator are prohibited by law from
disclosing to third parties, including the Investor, any filing or the substance of any SARs.

The Investor agrees that, upon the request of the LLC, the SPV, or any Administrator, it will
provide such information as the LLC, the SPV, or any Administrator requires to satisfy applicable
anti-money laundering laws and regulations, including, without limitation, background
documentation about the Investor
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by the electronic receipt consent rules set forth by the Internal Revenue Service. The Investor
may request a paper copy of the Investor’s Schedule K-1 by contacting Wefunder Inc. at
support@wefunder.com or such other email address as specified on the wefunder.com platform.
Requesting a paper copy will not constitute a withdrawal of the Investor’s consent to receive
reports or other communications, including Schedule K-1, electronically. The Investor may
withdraw its consent for electronic delivery or change its contact preferences for such delivery at
any time by writing to support@wefunder.com or such other email address as specified on the
wefunder.com platform. Such withdrawal will take effect promptly after receipt, unless otherwise
agreed upon. Upon receipt of a withdrawal request, the SPV will confirm the withdrawal and the
date on which it takes effect in writing (either electronically or on paper). A withdrawal of consent
does not apply to a statement that was furnished electronically before the date on which the
withdrawal of consent takes effect. The SPV will cease providing information electronically upon
termination of the SPV. Notwithstanding the Investor’'s consent to receive materials
electronically, the Investor still may be required to print and attach its Schedule K-1 to a federal,
state or local tax return.

9. Miscellaneous Provisions



9.1.3. The Investor agrees to indemnify and hold harmless each Indemnified Party from and
against any tax, interest, additions to tax, penalties, reasonable attorneys' and
accountants’ fees and disbursements, together with interest on the foregoing
amounts at a rate determined by the SPV or any Administrator computed from the
date of payment through the date of reimbursement, arising from the failure to
withhold and pay over to the U.S. Internal Revenue Service or the taxing authority of
any other jurisdiction any amounts computed, as required by applicable law, with
respect to the income or gains allocated to or amounts distributed to the Investor with
respect to its Interest during the period from the Investor's acquisition of the Interest
until the Investor's transfer of the Interest in accordance with this Agreement, the LLC
Agreement, and Regulation Crowdfunding.

9.1.4. If for any reason (other than the willful misfeasance or gross negligence of the entity
that would otherwise be indemnified) the foregoing indemnification is unavailable to,
or is insufficient to hold such Indemnified Party harmless, then the Investor shall
contribute to the amount paid or payable by the Indemnified Party as a result of such
loss, claim, damage or liability in such proportion as is appropriate to reflect not only
the relative benefits received by the Investor on the one hand and the Indemnified
Parties on the other but also the relative fault of the Investor and the Indemnified
Parties, as well as any relevant equitable considerations.

9.1.5. The reimbursement, indemnity and contribution obligations of the Investor under this
section shall be in addition to any liability that the Investor may otherwise have, and
shall be binding upon and inure to the benefit of any successors, assigns, heirs and
personal representatives of the Indemnified Parties.

9.2. Limitation of Liability. The LLC is a Delaware "multi-series" limited liability company. As a multi-
series limited liability company, the LLC may operate multiple series with the benefit of
segregation of assets and liabilities among each of its series pursuant to the Delaware Limited
Liability Company Act, as amended (the "Delaware Act"). Accordingly, the Investor hereby
agrees that the debts, liabilities, obligations and expenses incurred, contracted for or otherwise
existing with respect to a series (including the SPV) shall be enforceable against the assets of
that series only and not against the LLC generally or the assets of any other series. In addition,
none of the debts, liabilities, obligations and expenses incurred, contracted for or otherwise
existing with respect to the LLC generally, or any particular series, shall be enforceable against
the assets of any other series.



9.4.4. any business certificate, fictitious name certificate, related amendment or other
instrument or document of any kind necessary or desirable to accomplish the LLC's
or the SPV’s business, purpose and objectives or required by any applicable U.S.,
state, local or other law.

This power of attorney is coupled with an interest, is irrevocable, and shall survive and shall not
be affected by the subsequent death, disability, incompetency, termination, bankruptcy,
insolvency or dissolution of the Investor; provided, however, that this power of attorney will
terminate upon the substitution of another SPV member for all of the Investor's investment in the
LLC or the SPV or upon the liquidation or termination of the LLC or the SPV. The Investor
hereby waives any and all defenses that may be available to contest, negate or disaffirm the
actions of the LLC, the SPV, and any Administrator taken in good faith under this power of
attorney.
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(coIIectlver, "Advisers"), except to the extent compelled to do so in accordance with
applicable law (in which case the Investor shall promptly notify the SPV of the
Investor's obligation to disclose any Confidential Information) or with respect to
Confidential Information that otherwise becomes publicly available other than through
breach of this provision by the Investor.

9.5.3. To the fullest extent permitted by law, the Investor agrees not to request disclosure or
inspection of any such information after the Investor is notified (whether in response
to the Investor's request for information or otherwise) that the SPV has determined
not to disclose such information.

9.5.4. The Investor agrees that the LLC, the SPV, and the SPV service providers would be
subject to potentially irreparable injury as a result of any breach by the Investor of the
covenants and agreements set forth in this ltem 9.5, and that monetary damages
would not be sufficient to compensate or make whole the LLC, the SPV, and the SPV
services providers for any such breach. Accordingly the Investor agrees that the LLC,
the SPV, and the SPV service providers shall be entitled to equitable and injunctive
relief, on an emergency, temporary, preliminary and/or permanent basis, to prevent
any such breach or the continuation thereof.

9.6. Amendments. Neither this Subscription Agreement nor any term hereof may be supplemented,

changed, waived, discharged or terminated except with the written consent of the Investor and
the Company on behalf of the relevant SPV. For the sake of clarity, the restriction on the
Company in the preceding sentence applies solely to the form of this Subscription Agreement
applicable to SPVs that have had a closing, and does not prevent the Company from changing
the form and content of this Subscription Agreement for use in offerings of SPVs that have not
had a closing.

9.7. Assignability and Transferability. This Subscription Agreement is not transferable or

assignable by the Investor without the prior written consent of the Company on behalf of the
SPV, and any transfer or assignment in violation of this provision shall be null and void. The
Interests in the SPV being acquired by Investor herein may only be transferred by Investor in
compliance with Regulation Crowdfunding and the terms and conditions of this Agreement. If
Investor seeks to transfer the Interests, Investor shall first give written notice to the Company
and Wefunder Admin, LLC, including the number of Interests that Investor desires to transfer,
the proposed price, the name and contact information of the proposed buyer, and any other
information that the Company or Wefunder Admin, LLC may reasonably request. To the extent
possible, such notice shall be provided through the Wefunder.com website. Any transfer of
Interests shall be subject to execution by Investor and the proposed transferee of appropriate
documentation, as may be required by the Company or Wefunder Admin, LLC, in their discretion.
Investor further acknowledges that pursuant to the LLC Agreement, Wefunder Admin, LLC (as
Series Manager of the SPV), may impose additional restrictions on or prohibit the Transfer of
Interests for any reason or no reason, in its sole discretion.
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courts of the State of Delaware located in Wilmington or in the courts of the United States
located in the District of Delaware and any claim that any such action or proceeding brought in
any such court has been brought in an inconvenient forum.

9.10. Severability. If any provision of this Subscription Agreement is invalid or unenforceable under
any applicable law, then such provision shall be deemed inoperative to the extent that it may
conflict therewith and shall be deemed modified to conform with such applicable law. Any
provision hereof that may be held invalid or unenforceable under any applicable law shall not
affect the validity or enforceability of any other provisions hereof, and to this extent the
provisions hereof shall be severable.

9.11. Headings. The headings in this Subscription Agreement are for convenience of reference only,
and shall not limit or otherwise affect the meaning hereof.

9.12. General. This Subscription Agreement shall be binding upon the Investor and the legal
representatives, successors and assigns of the Investor, shall survive the admission of the
Investor as a member of a SPV, and shall, if the Investor consists of more than one person, be
the joint and several obligation of all such persons.

[Remainder of page intentionally left blank. Signature page follows.]



The undersigned have executed this instrument as of the date first above written.
SPV

Folk revival | EB, as series of Wefunder SPV, LLC
By: Wefunder Admin, LLC, its Manager

By: Date:
y Pwnder @Ww
Name: Nicholas Tommarello Title: Chief Executive Officer
Investor
[INVESTOR NAME]
Date:

V. Zvestor Signature
CONTACT INFORMATION:
Name: [INVESTOR NAME]
Mailing Address:
City:
Country:

E-mail:



TERMS APPENDIX FOR THE PURCHASE OF Folk
Revival. LLC SECURITIES BY Folk revival | EB. A
SERIES OF WEFUNDER SPV, LLC, A DELAWARE
LIMITED LIABILITY COMPANY

Type of Security: Convertible Note
Terms $4M valuation cap and 20% discount

To view a copy of the contract, please see Appendix B, Investor Contracts of
the Form C. The latest Form C or C/A filing be found here:
https://www.sec.gov/cqgi-bin/srch-edgar?text=%28 FORM-
TYPE%3DC%2FA+or+FORM-

TYPE%3DC%29+and+CIK%3D0001992951 &first=2016




Folk revival | (THE "SPV"),
a series of Wefunder SPV, LLC, a Delaware limited
liability company (the "LLC")

Subscription Agreement

[INVESTMENT [INVESTMENT DATE]
AMOUNT]

Folk revival | (the "SPV"), a series of Wefunder SPV, LLC (the "LLC"), is a special purpose vehicle that will
invest all of its assets in securities issued by Folk Revival, LLC (the "Company"). By making an investment
in the SPV through the Wefunder website, | understand and agree to the representations set forth below.

| have reviewed the following information and documents in connection with this Subscription Agreement:

1. The information on the Wefunder website about the Company. | acknowledge that this information was
prepared solely by either the Company or a third party whose work has been verified by the Company, and
that none of Wefunder, Inc., Wefunder Portal, LLG, Wefunder Admin, LLC or Wefunder Advisors, LLG, nor
any of their affiliates, employees or agents, are responsible for the adequacy, completeness, or accuracy
of this information;

2. The Form C relating to this investment, which provides information about investment in the Company
through the use of the SPV;

3. The Series Appendix, an appendix to the Wefunder SPV, LLC limited liability company agreement (the
"LLC Agreement"), which sets forth certain specific terms of the SPV;

4. The Terms Appendix, which summarizes the terms of the Company securities to be purchased by the
SPV;

5. The LLC Agreement, which sets forth other terms applicable to each SPV;

6. This Subscription Agreement, which sets forth the terms governing your investment in the SPV, and that
sets forth certain representations you are making in connection with your investment in the SPV;

7. The Wefunder Investor Agreement; and
8. The Wefunder Terms of Service.

By making an investment in the SPV through the Wefunder website, | agree to be bound by this Subscription
Agreement and the terms of the other agreements listed above with respect to my investment in the SPV.



You hereby agree that each time you make an investment in any SPV, you will be deemed to have entered
into this Agreement, and will be deemed to have made each representation and covenant contained in this
Agreement.

Except as the context otherwise requires, any reference in this Subscription Agreement to:

1. a"SPV" shall mean "The LLC acting solely on behalf of and for the account of the SPV";

2. "Investor" and "you" shall mean a person (whether individually, jointly with another person, or
through his or her individual retirement account) who has agreed to invest, or has invested, in
any SPV; and

3. "Company Information" means:

a. The information on the Wefunder website about the Company. | acknowledge that this
information was prepared solely by either the Company or a third party whose work
has been verified by the Company, and that neither Wefunder, Inc., Wefunder Portal,
LLC, Wefunder Admin, LLC or Wefunder Advisors, LLC (together, the "Wefunder
entities," nor any of their affiliates, employees or agents, are responsible for the
adequacy, completeness, or accuracy of this information;

b. The Form C relating to this investment, which provides information about investment in
the Company through the use of the SPV;

c. The Series Appendix, an appendix to the Wefunder SPV, LLC limited liability company
agreement (the "LLC Agreement"), which sets forth certain specific terms of the SPV;

d. The Terms Appendix, which summarizes the terms of the Company securities to be
purchased by the SPV;

e. The LLC Agreement, which sets forth other terms applicable to each SPV;

f.  This Subscription Agreement, which sets forth the terms governing your investment in
the SPV, and that sets forth certain representations you are making in connection with
your investment in the SPV;

g. The Wefunder Investor Agreement; and

h. The Wefunder Terms of Service.
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prepared or supplied by the Company. Such materials may include, but are not limited to,
information provided by the Company in the Form C related to the offering, information available
through the Wefunder website, and materials distributed to the Investor by the SPV on behalf of
a Company.

1.4. The Investor represents and agrees that no Wefunder Party has recommended or suggested
any investment in a SPV, or any investment related to a Company, to the Investor.

1.5. Investor understands that no Wefunder Party is an adviser to Investor, and that Investor is not an
advisory or other client of any Wefunder Party.

1.6. The Investor is not relying on any Wefunder Party or any other person or entity with respect to
the legal, accounting, business, investment, pension, tax or other economic considerations
involved in this investment other than the Investor's own advisers that are not affiliated with any
of the foregoing persons.

1.7. The Investor has such knowledge and experience in financial and business matters that the
Investor is capable of evaluating the merits and risks of the Investor's investment in the SPV and
is able to bear such risks. The Investor has obtained, in the Investor's judgment, sufficient
information to evaluate the merits and risks of such investment. The Investor has evaluated the
risks of investing in the SPV, understands there are substantial risks of loss incidental to the
purchase of an Interest and has determined that the Interest is a suitable investment for the
Investor and consistent with the general investment objectives of the Investor.



each of such instruments constitutes a legal, valid and binding obligation of the Investor
enforceable against the Investor in accordance with its terms.

2.4. The Wefunder Parties are each hereby authorized and instructed to accept and execute any
instructions in respect of the Interest given by the Investor in written or electronic form. The
Wefunder Parties may rely conclusively upon and shall incur no liability in respect of any action
take upon any notice, consent, request, instructions or other instrument believed in good faith to
be genuine or to be signed by properly authorized persons of the Investor.

2.5. Pursuant to the requirements of Treas. Reg. § 301.6109-1(c), the Investor has provided, or
agrees to provide upon the earlier of (i) two years of an acquisition of an Interest or (ii) twenty
(20) days before any distribution is to be made from the SPV, his, her or its taxpayer
identification number (e.g., social security number or employer identification number) under
penalties of perjury and has or will attest that the Internal Revenue Service has not notified the
Investor that he, she or it is subject to backup withholding.

3. The Manager Has The Right To Reject Any Subscription, In Whole Or In Part.

3.1. The Investor understands that the SPV will not register as an investment company under the
U.S. Investment Company Act of 1940, as amended (the "Investment Company Act"), nor will it
make a public offering of its securities within the United States.

3.2. The Investor understands that the value of all investments in any SPV made through individual
retirement accounts ("IRAs") must be less than 25% of the value of the SPV'’s assets.



iii. The Fiduciary acknowledges that the assets of the Fund will be invested in accordance
with the Company Information related to that Fund.

iv. The Plan's purchase and holding of an Interest will not constitute a non-exempt
transaction prohibited under ERISA, Section 4975 of the Internal Revenue Code (the
"Code"), or any similar laws or other federal, state, local, foreign or other laws or
regulations applicable to the Plan and its investments. None of the Wefunder entities
nor any of their affiliates, agents, or employees: (A) exercises any authority or control
with respect to the management or disposition of assets of the Plan used to purchase
an Interest, (B) renders investment advice for a fee (pursuant to an agreement or
understanding that such advice will serve as a primary basis for investment decisions
and that such advice will be based on the particular investment needs of the Plan),
with respect to such assets of the Plan, or has the authority to do so, or (C) is an
employer maintaining or contributing to, or any of whose employees are covered by,
the Plan.

v. The Fiduciary understands and agrees to the fee arrangements described in the
Company Information.

vi. The Fiduciary understands and agrees that, to prevent the assets of the SPV from
being treated as "plan assets" for purposes of ERISA and Section 4975 of the Code,
the Investor may be prohibited from purchasing or acquiring an Interest or may be
required to redeem its Interest or a portion thereof.

3.4. The Investor acknowledges that the SPV and any Administrator, on the SPV’s behalf, may not

accept any investment from an Investor if the Investor cannot truthfully make the representations
contained herein.



e

e
"o

T

et

W

LS
O e entisaeage drign

RaIE ]

s

PRI PR
sundie njatn er

R e s e et Ten

REE

R

v ¢
VIEOTI YU 3N 4 FT O M TTHD 3 s

ISR PR

<

o o
e

'
s

arn

©

. G

o |

Tensen

e tear




Dog it € N Geli BV.pNTD E L & KOOy e HE0E Y 28 1P LUK e s

et PrUAes ¢
o FER P

agents ana any o1 neir respectuve reiateqa, associaied or ariarea companies 1or ine
purposes specified above;

f. if the contents thereof are relevant to any issue in any action, suit or proceeding to
which the LLC, the SPV, any Administrator, any Lead Investor, or their affiliates are a
party or by which they are or may be bound;

g. for other legitimate business of the LLC, the SPV, any Administrator, or any Lead
Investor.

5.2. The Investor acknowledges and agrees that it will provide additional information or take such
other actions as may be necessary or advisable for the SPV or any Administrator (in the sole
judgment of the SPV and/or any Administrator) to comply with any disclosure and compliance
policies, related legal process or appropriate requests (whether formal or informal) or otherwise.

5.3. The Investor agrees and consents to disclosure by the LLC, the SPV and any of their agents,
including any Administrator or any Lead Investor, to relevant third parties of information
pertaining to the Investor in respect of disclosure and compliance policies or information requests
related thereto. Without limiting the generality of the foregoing, the Investor agrees that
information about the Investor may be provided to the Company in whose securities a SPV will
or proposes to invest.

5.4. The Investor authorizes the LLC, the SPV, any Administrator, and each SPV service provider to
disclose the Investor's nonpublic personal information to comply with regulatory and contractual
requirements applicable to the SPV and its investments. Any such disclosure shall be permitted
notwithstanding any privacy policy or similar restrictions regarding the disclosure of the Investor's
nonpublic personal information.

6. Key Risk Factors

6.1. The Investor understands that investment in a SPV may involve a complete loss of the Investor's
investment. In this regard, the Investor understands that such venture investments involve a high
degree of risk, and that many or most venture company investments lose money. An Investor
may ultimately receive cash, securities, or a combination of cash and securities (and in many
cases nothing at all). If the Investor receives securities, the securities may not be publicly traded,
and may not have any significant value.

6.2. The Investor understands and agrees that the Interests are subject to restrictions on transfer and
cannot be redeemed. Instead, an Investor typically must hold his or her Interest in a SPV until
the SPV has sold or otherwise disposed of its investments and the SPV distributes its
investments to the investors in the SPV (a "Liquidation Event"). An Investor typically will not
receive any distributions until such a Liquidation Event (and may not receive anything even upon
a Liquidation Event), which may not occur for many years. The Investor must therefore bear the
economic risk of holding their investment for an indefinite period of time.



6.7. The Investor represents that he or she has read and understands the risk factors contained in

the Company Information. The Investor understands and agrees that each Company is solely
responsible for providing risk factors, conflicts of interest, and other disclosures that investors
should consider when investing in securities issued by that Company (including through a SPV),
and that the Wefunder Parties have no ability to assure, and have not in any way assured, that
any or all such risk factors, conflicts of interest and other disclosures have been presented fully
and fairly, or have been presented at all.

6.8. The Investor understands that any privacy statements, reports or other communications

regarding the SPV and the Investor's investment in the SPV (including annual and other updates,
and tax documents) will be delivered via electronic means, including through wefunder.com. The
Investor hereby consents to electronic delivery as described in the preceding sentence. In so
consenting, the Investor acknowledges that email messages are not secure and may contain
computer viruses or other defects, may not be accurately replicated on other systems, or may be
intercepted, deleted or interfered with, with or without the knowledge of the sender or the
intended recipient. The Investor also acknowledges that an email from the Wefunder Parties may
be accessed by recipients other than the Investor and may be interfered with, may contain
computer viruses or other defects and may not be successfully replicated on other systems. No
Wefunder Party gives any warranties in relation to these matters.

6.9. The Investor understands and agrees that if he, she or it does not provide a valid taxpayer

identification number under penalties of perjury, and attest that the Investor has not been notified
by the Internal Revenue Service that he, she or it is subject to backup withholding, the SPV will
be required to withhold from any proceeds otherwise payable to the Investor an amount
necessary to satisfy the SPV’s backup withholding obligations.

6.10. The Investor understands and agrees that if he, she or it does not provide a valid taxpayer

identification number to the SPV, the SPV will withhold from any proceeds otherwise payable to
the Investor an amount necessary for the SPV to satisfy its tax withholding obligations with
respect to such amount. The SPV may also withhold any other amounts representing the SPV's
reasonable estimation of penalties that may be charged by the Internal Revenue Service or any
other taxing authority as a result of the Investor’s failure to provide a valid taxpayer
identification number.



7.4.

7.5.

7.6.

7.7.

warrants that it is not, and is not acting directly or indirectly on behalf of, a Prohibited Person.

To the extent the Investor has any beneficial owners, (i) it has carried out thorough due diligence
to establish the identities of such beneficial owners, (ii) based on such due diligence, the Investor
reasonably believes that no such beneficial owners are Prohibited Persons, (iii) it holds the
evidence of such identities and status and will maintain all such evidence for at least five years
from the date of the liquidation or termination of the SPV, and (iv) it will make available such
information and any additional information requested by the SPV that is required under
applicable regulations.

The Investor acknowledges and agrees that the SPV or any Administrator may "freeze the
account" of the Investor, including, but not limited to, by suspending distributions from the SPV to
which the Investor would otherwise be entitled, if necessary to comply with anti-money
laundering statutes or regulations.

The Investor acknowledges and agrees that the SPV and/or any Administrator, in complying with
anti-money laundering statutes, regulations and goals, may file voluntarily and/or as required by
law suspicious activity reports ("SARs") or any other information with governmental and law
enforcement agencies that identify transactions and activities that the SPV or any Administrator
or their agents reasonably determine to be suspicious, or is otherwise required by law. The
Investor acknowledges that the LLC, the SPV, and any Administrator are prohibited by law from
disclosing to third parties, including the Investor, any filing or the substance of any SARs.

The Investor agrees that, upon the request of the LLC, the SPV, or any Administrator, it will
provide such information as the LLC, the SPV, or any Administrator requires to satisfy applicable
anti-money laundering laws and regulations, including, without limitation, background
documentation about the Investor
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by the electronic receipt consent rules set forth by the Internal Revenue Service. The Investor
may request a paper copy of the Investor’s Schedule K-1 by contacting Wefunder Inc. at
support@wefunder.com or such other email address as specified on the wefunder.com platform.
Requesting a paper copy will not constitute a withdrawal of the Investor’s consent to receive
reports or other communications, including Schedule K-1, electronically. The Investor may
withdraw its consent for electronic delivery or change its contact preferences for such delivery at
any time by writing to support@wefunder.com or such other email address as specified on the
wefunder.com platform. Such withdrawal will take effect promptly after receipt, unless otherwise
agreed upon. Upon receipt of a withdrawal request, the SPV will confirm the withdrawal and the
date on which it takes effect in writing (either electronically or on paper). A withdrawal of consent
does not apply to a statement that was furnished electronically before the date on which the
withdrawal of consent takes effect. The SPV will cease providing information electronically upon
termination of the SPV. Notwithstanding the Investor’'s consent to receive materials
electronically, the Investor still may be required to print and attach its Schedule K-1 to a federal,
state or local tax return.

9. Miscellaneous Provisions



9.1.3. The Investor agrees to indemnify and hold harmless each Indemnified Party from and
against any tax, interest, additions to tax, penalties, reasonable attorneys' and
accountants’ fees and disbursements, together with interest on the foregoing
amounts at a rate determined by the SPV or any Administrator computed from the
date of payment through the date of reimbursement, arising from the failure to
withhold and pay over to the U.S. Internal Revenue Service or the taxing authority of
any other jurisdiction any amounts computed, as required by applicable law, with
respect to the income or gains allocated to or amounts distributed to the Investor with
respect to its Interest during the period from the Investor's acquisition of the Interest
until the Investor's transfer of the Interest in accordance with this Agreement, the LLC
Agreement, and Regulation Crowdfunding.

9.1.4. If for any reason (other than the willful misfeasance or gross negligence of the entity
that would otherwise be indemnified) the foregoing indemnification is unavailable to,
or is insufficient to hold such Indemnified Party harmless, then the Investor shall
contribute to the amount paid or payable by the Indemnified Party as a result of such
loss, claim, damage or liability in such proportion as is appropriate to reflect not only
the relative benefits received by the Investor on the one hand and the Indemnified
Parties on the other but also the relative fault of the Investor and the Indemnified
Parties, as well as any relevant equitable considerations.

9.1.5. The reimbursement, indemnity and contribution obligations of the Investor under this
section shall be in addition to any liability that the Investor may otherwise have, and
shall be binding upon and inure to the benefit of any successors, assigns, heirs and
personal representatives of the Indemnified Parties.

9.2. Limitation of Liability. The LLC is a Delaware "multi-series" limited liability company. As a multi-
series limited liability company, the LLC may operate multiple series with the benefit of
segregation of assets and liabilities among each of its series pursuant to the Delaware Limited
Liability Company Act, as amended (the "Delaware Act"). Accordingly, the Investor hereby
agrees that the debts, liabilities, obligations and expenses incurred, contracted for or otherwise
existing with respect to a series (including the SPV) shall be enforceable against the assets of
that series only and not against the LLC generally or the assets of any other series. In addition,
none of the debts, liabilities, obligations and expenses incurred, contracted for or otherwise
existing with respect to the LLC generally, or any particular series, shall be enforceable against
the assets of any other series.



9.4.4. any business certificate, fictitious name certificate, related amendment or other
instrument or document of any kind necessary or desirable to accomplish the LLC's
or the SPV’s business, purpose and objectives or required by any applicable U.S.,
state, local or other law.

This power of attorney is coupled with an interest, is irrevocable, and shall survive and shall not
be affected by the subsequent death, disability, incompetency, termination, bankruptcy,
insolvency or dissolution of the Investor; provided, however, that this power of attorney will
terminate upon the substitution of another SPV member for all of the Investor's investment in the
LLC or the SPV or upon the liquidation or termination of the LLC or the SPV. The Investor
hereby waives any and all defenses that may be available to contest, negate or disaffirm the
actions of the LLC, the SPV, and any Administrator taken in good faith under this power of
attorney.
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(coIIectlver, "Advisers"), except to the extent compelled to do so in accordance with
applicable law (in which case the Investor shall promptly notify the SPV of the
Investor's obligation to disclose any Confidential Information) or with respect to
Confidential Information that otherwise becomes publicly available other than through
breach of this provision by the Investor.

9.5.3. To the fullest extent permitted by law, the Investor agrees not to request disclosure or
inspection of any such information after the Investor is notified (whether in response
to the Investor's request for information or otherwise) that the SPV has determined
not to disclose such information.

9.5.4. The Investor agrees that the LLC, the SPV, and the SPV service providers would be
subject to potentially irreparable injury as a result of any breach by the Investor of the
covenants and agreements set forth in this ltem 9.5, and that monetary damages
would not be sufficient to compensate or make whole the LLC, the SPV, and the SPV
services providers for any such breach. Accordingly the Investor agrees that the LLC,
the SPV, and the SPV service providers shall be entitled to equitable and injunctive
relief, on an emergency, temporary, preliminary and/or permanent basis, to prevent
any such breach or the continuation thereof.

9.6. Amendments. Neither this Subscription Agreement nor any term hereof may be supplemented,

changed, waived, discharged or terminated except with the written consent of the Investor and
the Company on behalf of the relevant SPV. For the sake of clarity, the restriction on the
Company in the preceding sentence applies solely to the form of this Subscription Agreement
applicable to SPVs that have had a closing, and does not prevent the Company from changing
the form and content of this Subscription Agreement for use in offerings of SPVs that have not
had a closing.

9.7. Assignability and Transferability. This Subscription Agreement is not transferable or

assignable by the Investor without the prior written consent of the Company on behalf of the
SPV, and any transfer or assignment in violation of this provision shall be null and void. The
Interests in the SPV being acquired by Investor herein may only be transferred by Investor in
compliance with Regulation Crowdfunding and the terms and conditions of this Agreement. If
Investor seeks to transfer the Interests, Investor shall first give written notice to the Company
and Wefunder Admin, LLC, including the number of Interests that Investor desires to transfer,
the proposed price, the name and contact information of the proposed buyer, and any other
information that the Company or Wefunder Admin, LLC may reasonably request. To the extent
possible, such notice shall be provided through the Wefunder.com website. Any transfer of
Interests shall be subject to execution by Investor and the proposed transferee of appropriate
documentation, as may be required by the Company or Wefunder Admin, LLC, in their discretion.
Investor further acknowledges that pursuant to the LLC Agreement, Wefunder Admin, LLC (as
Series Manager of the SPV), may impose additional restrictions on or prohibit the Transfer of
Interests for any reason or no reason, in its sole discretion.
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courts of the State of Delaware located in Wilmington or in the courts of the United States
located in the District of Delaware and any claim that any such action or proceeding brought in
any such court has been brought in an inconvenient forum.

9.10. Severability. If any provision of this Subscription Agreement is invalid or unenforceable under
any applicable law, then such provision shall be deemed inoperative to the extent that it may
conflict therewith and shall be deemed modified to conform with such applicable law. Any
provision hereof that may be held invalid or unenforceable under any applicable law shall not
affect the validity or enforceability of any other provisions hereof, and to this extent the
provisions hereof shall be severable.

9.11. Headings. The headings in this Subscription Agreement are for convenience of reference only,
and shall not limit or otherwise affect the meaning hereof.

9.12. General. This Subscription Agreement shall be binding upon the Investor and the legal
representatives, successors and assigns of the Investor, shall survive the admission of the
Investor as a member of a SPV, and shall, if the Investor consists of more than one person, be
the joint and several obligation of all such persons.

[Remainder of page intentionally left blank. Signature page follows.]



The undersigned have executed this instrument as of the date first above written.
SPV

Folk revival I, as series of Wefunder SPV, LLC
By: Wefunder Admin, LLC, its Manager

By: Date:
y Pwnder @Ww
Name: Nicholas Tommarello Title: Chief Executive Officer
Investor
[INVESTOR NAME]
Date:

V. Zvestor Signature
CONTACT INFORMATION:
Name: [INVESTOR NAME]
Mailing Address:
City:
Country:

E-mail:
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Folk Revival LLC (the “Company”) a Delaware Limited Liability Company

Financial Statements (unaudited) and
Independent Accountant’s Review Report

Years ended December 31,2021 & 2022



Mongio &
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Tax - Accounting - Advisory

Saving Time, Money, & Stress

INDEPENDENT ACCOUNTANT’S REVIEW REPORT
To Management
Folk Revival LL.C

We have reviewed the accompanying financial statements of the Company which comprise the statement
of financial position as of December 31, 2021 & 2022 and the related statements of operations, statement
of changes in member’s equity, and statement of cash flows for the years then ended, and the related notes
to the financial statements. A review includes primarily applying analytical procedures to management’s
financial data and making inquiries of Company management. A review is substantially less in scope than
an audit, the objective of which is the expression of an opinion regarding the financial statements as a
whole. Accordingly, we do not express such an opinion.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes the
design, implementation, and maintenance of internal controls relevant to the preparation and fair
presentation of financial statements that are free from material misstatement whether due to fraud or error.

Accountant’s Responsibility

Our responsibility is to conduct the review engagement in accordance with Statements on Standards for
Accounting and Review Services promulgated by the Accounting and Review Services Committee of the
AICPA. Those standards require us to perform procedures to obtain limited assurance as a basis for
reporting whether we are aware of any material modifications that should be made to the financial
statements for them to be in accordance with accounting principles generally accepted in the United States
of America. We believe that the results of our procedures provide a reasonable basis for our conclusion.

Accountant’s Conclusion

Based on our review, we are not aware of any material modifications that should be made to the
accompanying financial statements in order for them to be in accordance with accounting principles
generally accepted in the United States of America.

Emphasis of Matter Regarding Going Concern

As discussed in Note 8, certain conditions indicate substantial doubt that the Company will be able to
continue as a going concern. The accompanying financial statements do not include any adjustments that
might be necessary should the Company be unable to continue as a going concern. Management has
evaluated these conditions and plans to generate revenues and raise capital as needed to satisty its capital
needs.

On behalf of Mongio and Associates CPAs, LLC

Vince Mongio, CPA, EA, CIA, CFE, MACC
Miami, FL
September 12, 2023
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Statement of Financial Position

As of December 31,
2022 2021
ASSETS
Current Assets
Cash and Cash Equivalents 61,332 1,000
Inventory 18,770 -
Total Current Assets 80,102 1,000
TOTAL ASSETS 80,102 1,000
LIABILITIES AND EQUITY
Liabilities
Current Liabilities
Accounts Payable 5,667 -
Accrued Expenses 3450 -
Total Current Liabilities 9,117 -
TOTAL LIABILITIES 9.117 -
EQUITY
Member's Equity 70,985 1,000
Total Equity 70,985 1,000
TOTAL LIABILITIES AND EQUITY 80,102 1,000

Statement of Changes in Member Equity

Member Capital
§ Afiouit Accumulated  Total Member
Deficit Equity
Beginning Balance at 11/17/2021 (Inception) - - -
Capital Contributions 15,567 = 15,567
Net Income (Loss) - (14.567) (14,567)
Ending Balance 12/31/2021 15,567 (14,367) 1,000
Capital Contributions 177,348 - 177,348
Capital Distributions 39 - 39
Net Income (Loss) - (107,324) (107,324)

Ending Balance 12/31/2022 192,876 (121,891) 70,985




Statement of Operations

Year Ended December 31,

2022 2021
Revenue 733 -
Cost of Revenue 10,816 -
Gross Profit (10,083) -
Operating Expenses
Advertising and Marketing 4,437 3,669
General and Administrative 90,760 10,898
Research and Development 2,044 -
Total Operating Expenses 97241 14,567
Operating Income (loss) (107,324) (14,567)
Earmings Before Income Taxes (107,324) (14,567)
Provision for Income Tax Expense/(Benefit) - -
Net Income (loss) (107,324) (14,567)
Statement of Cash Flows

Year Ended December 31,

2022 2021
OPERATING ACTIVITIES
Net Income (Loss) (107.324) (14,567)
Adjustments to reconcile Net Income to Net Cash provided by
operations:
Accounts Payable and Accrued Expenses OFlig -
Inventory (18,770) -
Total Adjustments to reconcile Net Income to Net Cash provided by
operations: (9,653) -
Net Cash provided by (used in) Operating Activities (116.977) (14,567)
FINANCING ACTIVITIES
Member's Equity 177,309 1,000
Net Cash provided by (used in) Financing Activities 177,309 1,000
Cash at the beginning of period 1,000 -
Net Cash increase (decrease) for period 60,332 (13,567)
Cash at end of period 61,332 1,000
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Our financial statements are prepared in accordance with U.S. generally accepted accounting principles (“GAAP”).
Our fiscal year ends on December 31. The Company has no interest in variable interest entities and no predecessor
entities.

Use of Estimates and Assumptions

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States of America requires management to make estimates and assumptions that affect the reported amounts of assets
and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported
amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents

Cash and cash equivalents include all cash balances, and highly liquid investments with maturities of three months or
less when purchased.

Fair Value of Financial Instruments

ASC 820 “Fair Value Measurements and Disclosures” establishes a three-tier fair value hierarchy, which prioritizes
the inputs in measuring fair value. The hierarchy prioritizes the inputs into three levels based on the extent to which
inputs used in measuring fair value are observable in the market.

These tiers include:

Level 1: defined as observable inputs such as quoted prices in active markets;

Level 2: defined as inputs other than quoted prices in active markets that are either directly or indirectly observable;
and

Level 3: defined as unobservable inputs in which little or no market data exists, therefore requiring an entity to develop
its own assumptions.

Concentrations of Credit Risks

The Company’s financial instruments that are exposed to concentrations of credit risk primarily consist of its cash and
cash equivalents. The Company places its cash and cash equivalents with financial institutions of high credit
worthiness. The Company’s management plans to assess the financial strength and credit worthiness of any parties to
which it extends funds, and as such, it believes that any associated credit risk exposures are limited.
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and raw materials of $11,941. The Company values its inventory using the FIFO (First-In, First-Out) method of
accounting.

Advertising Costs

Advertising costs associated with marketing the Company’s products and services are generally expensed as costs are
mcurred.

General and Administrative

General and administrative expenses consist of expenses for independent contractors involved in general corporate
functions, including accounting, finance, tax, legal, business development, and other miscellaneous expenses.

Equity Based Compensation

The Company did not have any equity-based compensation as of December 31%, 2022.
Income Taxes

The Company is a pass-through entity therefore any income tax expense or benefit is the responsibility of the
company’s owners. As such, no provision for income tax is recognized on the Statement of Operations.

Recent Accounting Pronouncements

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date that
amend the original text of ASC. Management believes that those issued to date either (1) provide supplemental
guidance, (i1) are technical corrections, (ii1) are not applicable to us or (iv) are not expected to have a significant impact
on our financial statements.

NOTE 3 - RELATED PARTY TRANSACTIONS

The Company follows ASC 850, “Related Party Disclosures,” for the identification of related parties and disclosure
of related party transactions. No transactions require disclosure.
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disclosure in this report. Such events were evaluated through September 12, 2023, the date these financial statements
were available to be issued. No events require recognition or disclosure.

NOTE 8 — GOING CONCERN

The accompanying balance sheet has been prepared on a going concem basis, which contemplates the realization of
assets and the satisfaction of liabilities in the normal course of business. The entity has realized losses every year since
inception, mcurred negative cash flows from operations, and may continue to generate losses.

During the next twelve months, the Company intends to finance its operations with funds from a crowdfunding
campaign and revenue producing activities. The Company’s ability to continue as a going concern in the next twelve
months following the date the financial statements were available to be issued is dependent upon its ability to produce
revenues and/or obtain financing sufficient to meet current and future obligations and deploy such to produce
profitable operating results. Management has evaluated these conditions and plans to generate revenues and raise
capital as needed to satisty its capital needs. No assurance can be given that the Company will be successful in these
efforts. These factors, among others, raise substantial doubt about the ability of the Company to continue as a going
concern for a reasonable period of time. The financial statements do not include any adjustments relating to the
recoverability and classification of recorded asset amounts or the amounts and classification of liabilities.



Contact David Cantor

www.linkedin.com/in/davidcantorfr Folk Revival - Founder & CEO
(LinkedlIn)

Consumer Products

Customer Insight Come out to the coast, we'll get together, have a few laughs...

Shopper Marketing

Experience

Folk Revival

Founder
October 2021 - Present (2 years)

Dr. Praeger's Sensible Foods

VP Marketing
October 2014 - September 2021 (7 years)

Terrace Marketing
Principal
September 2013 - October 2014 (1 year 2 months)

Natural Food & Beverage Brand Management Consulting

Steuben Foods
2 years 7 months

VP Marketing and New Ventures
November 2011 - August 2013 (1 year 10 months)

Director of Marketing
February 2011 - December 2011 (11 months)

Parent company of Dora's Naturals

Steuben Foods / Dora's Naturals

Brand Manager - Evolve Kefir and ZenSoy
August 2009 - November 2010 (1 year 4 months)

Novartis
Senior Associate Marketing Manager
July 2008 - July 2009 (1 year 1 month)
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Mars
3 years 1 month

Marketing Manager- Seeds of Change Chocolate
May 2006 - June 2008 (2 years 2 months)

Sales Manager- Natural Specialty Channels
June 2005 - May 2006 (1 year)

Mars

Assistant Marketing Manager
2003 - 2005 (2 years)

Acirca

Intern
2002 - 2002 (less than a year)

Urban Organic

Manager
1999 - 2000 (1 year)

Education

University of Wisconsin-Madison
BA, Psychology

Tufts University

School; Master's Degree, Nutrition Science and Policy
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WHEREAS, an authorized Person executed and filed the Certificate of Formation of Folk
Revival LLC (the “Certificate™) with the Office of the Secretary of State of the State of Delaware,
dated as of November 17%, 2021, thereby forming the Company as a limited liability company under
and pursuant to the Act; and

WHEREAS, the Company and the Members now desire to enter into this Agreement upon,
and subject to, the terms, covenants and conditions herein stated.

NOW, THEREFORE, in consideration of the mutual promises, covenants and undertakings
herein specified and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto agree as follows:

1. DEFINITIONS

For purposes of this Agreement, unless the context clearly indicates otherwise, all capitalized
terms utilized herein but not otherwise defined herein shall have the respective meanings set forth on
Appendix I attached to this Agreement.

2. FORMATION

21 Organization. The Company is organized as a Delaware limited liability company
pursuant to the provisions of the Act.

2.2 Agreement. For and in consideration of the mutual covenants herein contained and
for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Members executing this Agreement (including any and all Members executing
this Agreement after the Effective Date) hereby agree to the terms and conditions of this Agreement,
as it may from time to time be amended and/or restated. It is the express intention of the Members
and the Company that this Agreement shall (1) completely replace, supersede and terminate, in their
entirety any and all previous operating agreements and/or similar governing documents of the
Company, including, without limitation, prior agreements, and (ii) be the sole source of agreement of
the parties with respect to the subject matter hereof, and, except to the extent a provision of this
Agreement expressly incorporates federal income tax rules by reference to sections of the Code or



24 Term. The term of the Company shall continue in full force and effect indefinitely
unless the Company is earlier dissolved in accordance with the provisions of this Agreement or by
operation of law. The existence of the Company as a separate legal entity will continue until
cancellation of the Certificate in the manner required by the Act.

25 Registered Agent and Office. The registered agent for the service of process and the
registered office shall be that Person and location reflected in the Certificate. The Managing Member,
may, from time to time, change the registered agent or office through appropriate filings with the
Office of the Secretary of State of the State of Delaware. In the event the registered agent ceases to
act as such for any reason or the registered office changes, the Managing Member shall promptly
designate a replacement registered agent or file a notice of change of address as the case may be. If
the Managing Member shall fail to designate a replacement registered agent or file a notice of change
of address of the registered office, any Member may designate a replacement registered agent or file
a notice of change of address.

2.6  Principal Office. The Principal Office of the Company shall be located at 87 Norman
Place, Tenafly, New Jersey 07670 or such other address within or without the State of Delaware as
the Managing Member may determine from time to time.

3. PURPOSE; NATURE OF BUSINESS

The business purpose of the Company is to directly or indirectly (a) operate the Company
Business, and (b) to generally engage in any and all other business activities permitted under the laws
of the State of Delaware. The Company shall have the authority to do all things necessary or
convenient to accomplish its purpose and operate its business as described in this Section 3.

4. ACCOUNTING AND RECORDS

4.1 Records to be Maintained. The Company shall maintain all records required by the
Act at the principal office, including, without limitation:
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may, at its own expense, at any time and from time to time, during normal business hours and upon
at least ten (10) days’ written notice, inspect and copy the documents and information enumerated
above at the principal office.

4.2 Reports to Members. From time to time during the term of this Agreement, each
Member (other than any Member in respective of Incentive Units) who then maintains a Percentage
Interest equal to, or greater than, fifteen percent (15%), may request that the Managing Member
provide such Member with copies of the Company’s (i) unaudited annual financial statements, and
(i1) unaudited quarterly operating reports and financial statements, and in either case, the Managing
Member shall provide the same within a reasonable time thereafter, unless the Managing Member
reasonably determines that such Member is a competitor of the Company.

4.3  Proper Purpose. Each Member acknowledges and agrees that, subject to the rights
of certain Members as sct forth in Section 4.1 or Section 4.2 and pursuant to applicable law: (a) the
Company may withhold access to books and records requested by, or to be provided to, any Member
pursuant to this Section 4, at law or otherwise, if the Managing Member determines in its reasonable,
but sole, discretion that such Member lacks a proper purpose for receiving such access; and (b) the
Managing Member’s determination of a proper purpose hereunder shall be final and binding on the
Members and the Company. For the purposes of this Section 4.3, “proper purpose” shall mean a
purpose reasonably related to such Person’s interest as a Member.

44  Tax Returns and Reports. The Managing Member, at the Company 's expense, shall
prepare and timely file income tax returns of the Company in all jurisdictions where such filings are
required, and shall prepare and deliver to each Member, at the Company’s expense, all information
returns required and reports by the Code and Treasury Regulations and Company information
necessary for the preparation of the Members’ federal income tax returns. Notwithstanding the
foregoing, holders of Incentive Units shall only be entitled to receive a Schedule K-1 (or similar form)
pertaining to such holder’s interest in the Company, and shall not be entitled to receive the entire tax
return or any other information reporting of the Company.

4.5  Waiver of Information Rights. Notwithstanding anything to the contrary herein, the
holders of Incentive Units waive, to the greatest extent permitted by law, any and all rights to receive
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6. RIGHTS AND DUTIES OF MEMBERS

6.1 Management Rights. The management of the Company is vested solely and
exclusively in the Managing Member. The Members (in their capacity as such) shall have no power
to participate in the management of the Company except as expressly authorized by the Act, this
Agreement or the Certificate. No Member, acting solely in the capacity of a Member, is an agent of
the Company nor does any Member, unless expressly and duly authorized in writing to do so by the
Managing Member, have any power or authority to bind or act on behalf of the Company in any way,
to pledge its credit, to execute any instrument on its behalf or to render it liable for any purpose. The
Managing Member shall manage the day-to-day business of the Company in accordance with Section
7 below. Notwithstanding the foregoing or anything to the contrary herein, the Managing Member
shall have the power to establish a management committee, upon the terms, and as and when the
Managing Member so determings, in the Managing Member’s sole discretion, without any approvals
from the Members, which management committee members (if any) may be appointed and removed
by the Managing Member in its sole discretion, and which management committee may be eliminated
by the Managing Member, at any time, in its sole discretion.

6.2  Limitation of Liability., = A Member shall not be personally liable for any
indebtedness, liability or obligation of the Company, except as otherwise provided in Section 6.3 and
as otherwise required by the Act and any other applicable law.

6.3  Liability of a Member to the Company. A Member who or which receives a
Distribution made by the Company when the Company s liabilities exceed its assets (after giving
effect to such Distribution) shall be liable to the Company for the amount of such Distribution to the
extent, but only to the extent, now or hereafter required by the Act.

6.4  Indemnification. A Member shall indemnify the Company for any costs or damages
incurred by the Company as a result of any unauthorized action by such Member.

6.5  Conflicts of Interest. A Member, including the Managing Member, does not violate
a duty or obligation to the Company merely because the Member’s conduct furthers the Member’s
own interest. A Member, including the Managing Member, may lend money to and transact other
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6.7 Members’ Right to Act; Member Action by Written Consent or Telephone
Conference. Except as expressly provided in this Agreement or by non-waivable provisions of the
Act, Members shall not have any voting or consent rights under this Agreement or the Act with
respect to the Units held by such Person, including with respect to any matters to be decided by the
Company or any other governance matters described in this Agreement, and each Member, by its
acceptance of any Units or by becoming a party hereto, expressly waives any consent or voting rights
(except to the extent expressly provided in this Agreement) or other rights to participate in the
governance of the Company, whether such rights may be provided under the Act or otherwise. Except
as expressly otherwise provided in this Agreement and except for non-waivable provisions of the Act,
the holders of vested Units shall be entitled to one vote per vested Unit held by such holder on all
matters (if any) submitted to the Members for a vote. The actions by the Members permitted
hereunder may be taken at a meeting called by the Members holding at least a majority of the Units
entitled to vote on or consent to the applicable matter on at least twenty-four hours” prior written
notice to the other Members entitled to vote thereon or consent thereto, which notice shall state the
purpose or purposes for which such meeting is being called. Each voting Member shall be allowed to
participate in any such meeting of the Members by means of telephone. The actions taken by the
Members entitled to vote or consent at any meeting (as opposed to by written consent), however
called and noticed, shall be as valid as though taken at a meeting duly held after regular call and
notice if (but not until), the Members entitled to vote or consent as to whom it was improperly called
or held appears at such meeting without protest, or either before, at or after the meeting, signs a
written waiver of notice or a consent to the holding of such meeting or an approval of the minutes
thereof. The actions by the Members entitled to vote or consent may be taken by vote of the Members
entitled to vote or consent at a meeting or by written consent (without a meeting and without a vote)
so long as such consent is signed by the Members holding not less than the minimum number of Units
that would be necessary to authorize or take such action at a meeting at which all Members entitled
to vote thereon were present and voted. Prompt notice of the action so taken without a meeting shall
be given to those Members entitled to vote or consent who have not consented in writing. Any action
taken pursuant to such written consent of the Members shall have the same force and effect as if taken
by the Members at a meeting thereto.

6.3 Representations and Warranties; Acknowledgement of Investment Risk. Each
Member, and in the case of a trust or other entity, the individual(s) executing this Agreement on
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(d the Member’s obligations under this Agreement are valid, binding and
enforceable against the Member in accordance with its terms;

(e) except as specifically provided herein, in relation to this Agreement, no
representations have been made to the Members by the Company, David Cantor (the
“Founder™), the Managing Member, any other Member or any of their respective Affiliates,
officers, directors, sharcholders, members, partners, employees, agents, attorneys, assigns,
trustees or beneficiaries as to any matter in relation to the assets, liabilities, income, expenses
or contemplated businesses of the Company or its subsidiaries or any other aspects of the
Company or its subsidiaries and/or transactions in regard to any of the foregoing that have
been consummated or agreed to, or are being negotiated or planned or if such representations
were made, they have not been relied on by the Member in entering into this Agreement;

H there have been no representations made to the Member that the Company
(and/or its subsidiaries) will be able to obtain financing or any additional financing;

(2) there have been no representations made in regard to the tax consequences of
an investment in the Company and the Member has relied on its own professionals to
determine the tax consequences to such Member of an investment in the Company, and each
Member hereby covenants, acknowledges and agrees that any tax liability arising from such
Member’s investment in the Company and/or from the Company’s issuance of Units, options
or other equity securities to any Member, in ¢ach case, shall be the sole responsibility of that
Member;

(h)  subject to the terms of Section 9.1(b). the Member understands that the
Member may have taxable income as a result of an investment in the Company but not receive
Distributions to fund the payment of any tax liability resulting from such taxable income;

6] the Member has had the opportunity to review all records, documents or

agreements relating to the Company (and/or its subsidiaries) and/or to have said records,
documents or agreements reviewed by his, her or its representatives, and to the extent the
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1)) the Member is a United States Person (as such term is defined for purposes of
Regulation S under the Securities Act and Code Section 7701(a)(30)) or if the Member is not
a “United States Person™ for purposes of the Securities Act or Code, the Member has satisfied
itself as to the full observance of the laws of its jurisdiction in connection with its receipt of
Units, including, without limitation, any and all (1) foreign exchange restrictions applicable to
the ownership of the Units, (i) governmental or other consents that may need to be obtained
and (iii) income tax and other tax consequences, if any, that may be relevant to Member’s
ownership of Units;

(m) the Member has been represented by qualified independent counsel in
reviewing this Agreement and otherwise in determining whether to enter into this Agreement;

(n)  the Member has been advised that the Units may not be sold, assigned or
otherwise transferred except in compliance with the provisions of Section 11 of this
Agreement and it must bear the economic risk of the Unit(s) for an indefinite period of time:

(0) the Member acknowledges that the Units to be received by the Member
hereunder shall be held for investment purposes only and not with a view to or for sale, public
distribution or resale, and it has no present intention of selling, assigning, granting a
participation in, or otherwise distributing the interest (except as permitted hereunder);

(p) the Member acknowledges that the Units have not been registered under the
Securities Act or any state securities laws, and may not be resold or transferred without
appropriate registration or the availability of an exemption from such requirements;

(q) the Member understands that the provisions of Rule 144 promulgated by the
Securities and Exchange Commission (the “Commission™) under the Securities Act (“Rule
1447), other than as specifically set forth herein, will not be available for the sale of the Units
and that hence, any Disposition of the Units may require compliance with such other
cxemption as may be available under the Securitics Act; and that the Company is under no
obligation to take any action in furtherance of making Rule 144 or any exemption available,
and in view of the foregoing, the Members may be required to hold the Unit(s) purchased by
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(u)  the Member has sufficient liquid assets to carry the Unit(s) owned by the
Member;

(v) the Member is not subject to any of the “bad actor” disqualifications described
in Rule 506(d)(1)(1) through (viii) of the Securities Act. Neither the Member nor any of its
beneficial owners appears on the Specially Designated Nationals and Blocked Persons List of
the Office of Foreign Assets Control of the United States Department of Treasury (“OFAC™).
The Member further represents that the monies used to fund its investment in the Units are,
to the knowledge of the Member, not derived from, invested for the benefit of, or related in
any way to, governments of, or Persons within, any country (i) under the U.S. Embargo
enforced by OFAC, (ii) that has been designated as a “non-cooperative country or territory”
by the Financial Action Task Force on Money Laundering, or (iii) that has been designated
by the U.S. Secretary of the Treasury as a “primary money laundering concern.” The Member
further represents that it does not know or have any reason to suspect that (A) the monies used
to fund its investment in the Units have been derived from or related to any illegal activities,
including, but not limited to, money laundering activitics, and (B) the proceeds of such
Member’s investment in the Units will be used to finance any illegal activities; and

(w)  Schedule A is true and correct with respect to each Member’s name and the
number of Units owned by the Member, in each case, as of the Effective Date.

6.9 Incentive Units. Each of the Members acknowledges and agrees that at any time after

the Effective Date, the Managing Member may create and adopt an incentive plan to provide for the
issuance of Units (the “Incentive Units™), and/or issue individual grants of Incentive Units in the
absence of such incentive plan, to the employees (including without limitation, the Managing
Member), directors, consultants, influencers and other third parties assisting the Company, in such
amounts as determined by the Managing Member from time to time, which Incentive Units may be
issued in the form of Unit options, restricted Units, profits interest Units and/or any other lawful form
of equity compensation. Incentive Units issued in the form of a “profits interest” shall constitute a
profits interest within the meaning of Revenue Procedures 93-27 and 2001-43. In accordance with
the finally promulgated successor rules to Proposed Treasury Regulations Section 1.83-3(1) and IRS
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that must be satisfied with respect to Incentive Unit, if any, and any other terms or conditions deemed
appropriate by the Managing Member including, without limitation, repurchase and forfeiture upon
the occurrence of certain events. All rights of “Members™ by virtue of Incentive Units shall be subject
to, and limited by, the terms of the Incentive Unit grant document. Each holder of Incentive Units
shall be treated as the owner of any Incentive Units granted thereto from the date of grant, subject to
the terms of the grant, and each holder of Incentive Units shall take into account the distributive share
of the Company’s income, gain, loss, deduction, and credit associated with such Incentive Units
determined in accordance with this Agreement in computing each Incentive Units holder’s income
tax liability for the entire period during which such Incentive Unit holder owns the Incentive Unit.
Holders of Incentive Units shall not have any rights of Members of the Company or otherwise, except
as specifically stated herein, and the Incentive Units shall be non-voting Units and such holders of
Incentive Units shall have no voting rights for all matters under this Agreement unless specifically
required by the Act, and have specifically waived rights to information as set forth in Section 4.5.

6.10 Members as Employees. No Member shall be entitled to employment with the
Company or any of its Affiliates by virtue of being a Member.

6.11 Voluntary Loans. The Company may, in its sole discretion, borrow money from one
or more Members (including the Founder). Any such voluntary loans shall not be deemed an
additional Capital Contribution but shall be a debt obligation of the Company and shall be on such
terms as the Managing Member shall reasonably determine.

6.12 Power of Attorney.

(@) Appointment; Power. Each of the Members hereby irrevocably makes,
constitutes and appoints the Managing Member and the liquidating trustee, if any, in such
capacity as liquidating trustee for so long as it acts as such, and each of them (each such
Person, the “Attorney™), as such Member’s true and lawful agent and attorney-in-fact, with
full power of substitution, and with full power and authority to act in such Member’s name
and on such Member’s behalf, to make, execute, deliver, swear to, acknowledge, file and
record (1) copies of this Agreement, and any amendment, modification or change to this
Agreement adopted as herein provided; (ii) the original Certificate and all amendments thereto
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(b)  Nature of Power. The power of attorney granted herein:

(1) is coupled with an interest, shall be irrevocable and shall survive and
shall not be affected by the subsequent incapacity of any Member;

(i)  may be exercised by the Attorney, either by signing separately as
attorney-in-fact for each Member or by a single signature of the Attorney, acting as
attorney-in-fact for all of them; and

(ii1)  shall survive the assignment by a Member of all or any portion of its
Units; provided, however, that, where the assignee of all of such Member’s Units has
been approved by the Managing Member for admission to the Company as a Substitute
Member, the power of attorney of the assignor shall survive the delivery of such
assignment for the sole purpose of enabling the Attorney to execute, swear to,
acknowledge and file any instrument necessary or appropriate to effect such
substitution.

(©) Further Documents. Each Member shall execute and deliver to the Company
within fifteen (15) days after receipt of the Managing Member’s request therefor such further
designations, powers-of-attorney and other instruments as the Managing Member reasonably
deems necessary to carry out the terms of this Agreement.

6.13 Company Unit Repurchase Right.

(@) Company Licenses. Each Member hereby acknowledges and agrees that
he/she/it shall be required to truthfully submit certain documents and provide all legally
required disclosures (and, if necessary, be fingerprinted) as required, from time to time, by
the Department of Homeland Security or other federal, state or local agency or department.
In the event that the Managing Member determines in good faith that the continued ownership
of Units by any particular Member (an “Offending Member™) jeopardizes (for any reason
whatsoever) the Company’s ability to obtain, maintain, expand, and/or modify any license
held by the Company (or any future or additional license held by the Company or any of its
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Company for monetary damages only, and (ii1) each Member hereby irrevocably waives any
claim to enjoin the Company from any such repurchase or for rescission of such repurchase.
Each Member acknowledges and agrees that the terms of this Section 6.13 are necessary for
the well-being and protection of the Company and expressly agrees to be bound by the terms
hereof.

7. MANAGEMENT OF THE COMPANY

71 The Managing Member; Delegation of Authority and Duties.

(@) Members and Managing Member. Subject to the terms and conditions of this
Agreement, the Managing Member, on behalf of the Members, shall have the sole and
exclusive right and authority to manage and control the business and affairs of the Company,
and shall possess all rights and powers of a “manager” of a limited liability company as
provided in the Act and otherwise by law. Except as otherwise expressly provided for herein,
the Members hereby agree to the exercise by the Managing Member of all such powers and
rights conferred on them by the Act and this Agreement with respect to the management and
control of the Company. No Member, in its capacity as a Member, shall have any power to
act for, sign for or do any act that would bind the Company. Each Member acknowledges
and agrees that, except as otherwise expressly provided in this Agreement, no Member shall,
in its capacity as a Member, be bound to devote any or all of such Member’s business time to
the affairs of the Company, and that each Member and such Member’s Affiliates do and will
continue to engage for such Member’s own account and for the account of others in other
business ventures.

(b) Delegation by Managing Member. The Managing Member shall have the
power and authority to delegate to one or more Persons the Managing Member’s rights and
powers to manage and control the business and affairs of the Company, including to delegate
to Officers, agents and employees of the Company or any Member. The Managing Member
may authorize any Person (including, without limitation, any Member or Officer) to enter into
and perform under any document on behalf of the Company.

Page 11 of 50



Ve owel3 e sy

Company’s business (subject to the supervision and control of the Managing Member),
including employees, agents and other Persons (any of whom may be a Member including the
Managing Member) who may be designated as officers of the Company (the “Officers™), with
titles including but not limited to “chief executive officer”, “president”, “vice president”,
“treasurer”, “secretary”, “general manager”, “director” and “chief financial officer”, as and to
the extent authorized by the Managing Member. Any number of offices may be held by the
same person. In its discretion, the Managing Member may choose not to fill any office for
any period as it may deem advisable. Officers need not be Members. Any Officer so
designated shall have such authority and perform such duties as the Managing Member may,
from time to time, delegate to them in writing. Each Officer shall hold office until his or her
successor shall be duly designated and shall qualify, or until his or her death or until he or she
shall resign or shall have been removed in the manner heremafter provided. The Officers of
the Company, including, but not limited to, an officer that is an affiliate of a Member, may be
entitled to reasonable compensation as fixed from time to time by the Managing Member.
The Chief Executive Officer and President of the Company shall initially be David Cantor.

(b) Resignation/Removal. Any Officer may resign as such at any time. Such
resignation shall be made in writing and shall take effect at the time specified therein, or if no
time be specified, at the time of its receipt by the Managing Member. The acceptance of a
resignation shall not be necessary to make it effective, unless expressly so provided in the
resignation. Any Officer may be removed as such, either with or without cause at any time
by the Managing Member. Designation of an Officer shall not of itself create any contractual
or employment rights. Nothing contained in this Section 7.3(b) shall be deemed to limit or
otherwise abridge any rights or obligations to which the Company or an Officer may be
subject pursuant to the terms of any employment, management or other similar agreement.

(©) Duties of Officers Generally. The Officers, in the performance of their duties
as such, shall owe to the Company duties of loyalty and due care of the type owed by the
officers of a limited liability company to such limited liability company and its unitholders
under the laws of the State of Delaware.
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(b) The Managing Member shall not be liable to the Company or any Member for
any loss or damage sustained by the Company or any Member, unless the loss or damage shall
have been the result of gross negligence, bad faith or involve intentional misconduct or
knowing violation of law by such Managing Member. Without limiting the generality of the
preceding sentence, the Managing Member does not in any way guaranty the return of any
Capital Contribution to a Member or a profit for the Members from the operations of the
Company or the Company Business.

(©) In discharging its duties, the Managing Member shall be fully protected in
relying in good faith upon the records required to be maintained under Section 4 and upon
such information, opinions, reports or statements by any Person as to matters the Managing
Member reasonably believe are within such other Person's professional or expert competence
and who has been selected with reasonable care by or on behalf of the Company. including
information, opinions, reports or statements as to the value and amount of the assets,
liabilities, profits or losses of the Company or any other facts pertinent to the existence and
amount of assets from which Distributions to Members might properly be paid.

() The Company shall indemnify and hold harmless any Person serving or that
previously served as a Managing Member against any claim, loss, damage or expense
(including reasonable attorneys’ fees) incurred by such Person as a result of any act performed
or omitted on behalf of the Company or in furtherance of the Company’s interests without,
however, relieving such Person of liability for failure to perform his or her duties in
accordance with the standards set forth herein or for fraud, embezzlement or acts of gross
negligence. The satisfaction of any indemnification and any holding harmless shall be from
and limited to Company Property and the other Members shall not have any personal liability
on account thereof. The Company shall upon request advance or promptly reimburse to any
Person serving or who previously served as a Managing Member and in such capacity entitled
to indemnification under this Section 7.5 all expenses, including attorneys™ fees and
disbursements, reasonably incurred by such Person in defending any action or proceeding in
advance of the final disposition thereof upon receipt of an undertaking by such Person to repay
such amount if, and only to the extent, such person is ultimately found not to be entitled to
indemnification.
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8.2  Additional Contributions. No Member shall have an obligation to make additional
Capital Contributions. Notwithstanding the foregoing, the Managing Member shall have the right to
cause the Company to issue to Members, affiliates of Members or other Persons (1) additional Units
or other interests in the Company (including other classes or series thereof having different rights),
(11) obligations, evidences of indebtedness or other securities or interests convertible or exchangeable
into Units or other interests in the Company and (iii) warrants, options or other rights to purchase or
otherwise acquire Units or other interests in the Company.

8.3  No Obligation to Restore Deficit Balance. Except as required by law, no Member
shall be required to restore any deficit balance in its Capital Account.

8.4  Withdrawal; Successors. A Member shall not be entitled to withdraw any part of its
Capital Account or to receive any Distribution from the Company, except as specifically provided in
this Agreement, and no Member shall be entitled to make any Capital Contribution to the Company.
Any Member, including any additional or Substitute Member, who shall receive Units in the
Company or whose Units shall be increased by means of a transfer to it of all or part of the Units of
another Member, shall have a Capital Account with respect to such Units initially equal to the Capital
Account with respect to such Units of the Member from whom such Units are acquired except as
otherwise required to account for any step up in basis resulting from a termination of the Company
under Section 708 of the Code by reason of such interest transfer.

85 Interest. No Member shall be entitled to interest on such Member’s Capital
Contribution or on any profits retained by the Company.

8.6  Investment of Capital Contributions. The Capital Contributions of the Members
may be invested by the Managing Member in demand, money market or time deposits, obligations,
securities, investments or other instruments constituting cash equivalents, until such time as such
funds shall be used by the Managing Member for Company purposes. Such investments shall be
made by the Managing Member for the benefit of the Company.

8.7  No Personal Liability. Neither the Managing Member nor any Officer shall have any
personal liability for the repayment of any Capital Contributions or loans of any Member.
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considered an advance against the next Distribution(s) payable to the applicable Member
pursuant to Section 9.1(a) and 12.3(c) and shall reduce such Distributions on a dollar-for-
dollar basis. Nothing in this Section 9.1(b) shall require the Company to make Distributions
in an amount in excess of the Net Cash Flow of the Company as contemplated under Section
9.1(a).

For purposes of this Section 9.1(b), the “Tax Amount” of a Member for any year shall be
deemed to equal the aggregate United States federal, state and local income tax liabilities
(including estimated income tax liabilities) of the Member for the year arising from
allocations to the Member in such year of the Company s net income and net losses, income,
gain, loss, deduction, expense and credit of the Company assuming that such net income, net
losses, income, gain, deduction, loss, expense and credit in respect of the Company were the
only such items entering into the computation of tax liability of the Member for the year and
that such Member was subject to the highest marginal blended federal, state and local tax rate
applicable to ordinary income, qualified dividend income or capital gains, as appropriate, for
such period for an individual residing in Los Angeles, California or New York, New York
(whichever is higher), taking into account for federal income tax purposes, the deductibility
of state and local taxes and any applicable limitations on such deductions.

9.2  Incorrect Distributions. To the extent distributions pursuant to Section 9.1 or

Section 12.3(c) were incorrectly made. as determined by financial statements of the Company, the
recipients shall promptly repay all incorrect payments and the Company shall have the right to set off
any current or future sums owing to such recipients against any such incorrectly paid amount.

9.3  Property Distributions.

(@ The Managing Member may make Distributions of cash and other property.
In the case of Distributions of other property, the Managing Member need not distribute
divided interests in each property to Members and the Managing Member may distribute
undivided interests in a Property which are not in proportion to the transferee Members’
respective Percentage Interests.
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amount of such excess shall automatically be treated as owed by such Member to the Company which
shall be due and payable by such Member to the Company within five (5) days after the giving of
written demand therefore by the Managing Member. If such Member (herein called a “Withholding
Delinquent Member™) shall fail to pay such excess within said five-day period, then (a) interest shall
accrue thereon at or equal to the lesser of 18% per annum or the maximum rate permitted by law, (b)
such excess amount together with interest accrued thereon as aforesaid shall be a lien upon the interest
of the Withholding Delinquent Member in favor of the Company and may be recovered from the first
Distributions to which the Withholding Delinquent Member would otherwise have been entitled from
the Company until such excess amount is fully repaid together with interest thereon as aforesaid, and
(c) the Company, in addition to and without limiting any of its other rights and remedies, may institute
an action against the Withholding Delinquent Member for collection of such excess amount and
interest; in any such action, the Company shall be entitled to recover, in addition to such excess
amount and interest, all attorney’s fees, disbursements and court costs incurred by the Company in
connection with its efforts to collect the amounts due from such Withholding Delinquent Member.
In addition, such Withholding Delinquent Member shall indemnify and hold harmless the Company
and each of the other Members and the employees of the Company from all liabilities, losses, costs
and expenses, including, without limitation, penaltics imposed by the Internal Revenue Service state
or local taxing authority, for failure to remit the required amount of taxes to the appropriate
governmental authority.

10. ALLOCATIONS AND OTHER TAX MATTERS

10.1 General Allocation of Profits and Losses. After giving effect to the special
allocations set forth in Section 10.2 hereof, Profits and Losses of the Company for any Fiscal Year
or any other period shall be allocated among the Members so that, as of the end of such Fiscal Year
or other period, the sum of (i) the Capital Account of each Member, after making such allocation, (ii)
such Member’s share of Company Minimum Gain, and (ii1) such Member’s share of Member
Nonrecourse Debt Minimum Gain is, as nearly as possible, equal (or in proportion thereto, if the total
amount to be allocated is insufficient) to the Distributions that would be made to such Member (other
than in its capacity as a creditor of the Company) pursuant to Section 9.1(a) if the Company were
dissolved, its affairs wound up, and its assets sold for cash equal to their respective Gross Asset Value,
all Company liabilities were satisfied (limited with respect to each nonrecourse liability to the Gross
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1.704-2(£)(6) and 1.704-2(j)(2). This Section 10.2 is intended to comply with the minimum
gain chargeback requirement in Treasury Regulations Section 1.704-2(f) and shall be
interpreted consistently therewith.

(b) Member Minimum Gain Chargeback. Except as otherwise provided in
Treasury Regulations Section 1.704-2(1)(4), notwithstanding any other provision of this
Section 10, except Sectionl0.2(a), if there is a net decrease in Member Nonrecourse Debt
Minimum Gain attributable to a Member Nonrecourse Debt during any Fiscal Year, cach
Member who has a share of the Member Nonrecourse Debt Minimum Gain attributable to
such Member Nonrecourse Debt, determined in accordance with Treasury Regulations
Section 1.704-2(1)(5), shall be specially allocated items of Company income and gain for such
Fiscal Year (and, if necessary, subsequent Fiscal Years) in an amount equal to such Member’s
share of the net decrease in Member Nonrecourse Debt Minimum Gain attributable to such
Member Nonrecourse Debt, determined in accordance with Treasury Regulations Section
1.704-2(1)(4). Allocations pursuant to the previous sentence shall be made in proportion to
the respective amounts required to be allocated to each Member pursuant thereto. The items
so allocated shall be determined in accordance with Treasury Regulations Sections
1.704-2(i)(4) and 1.704-2(j)(2). This Section 10.2 is intended to comply with the minimum
gain chargeback requirement in Treasury Regulations Section 1.704-2(1)(4) and shall be
interpreted consistently therewith.

(¢)  Qualified Income Offset. In the event any Member unexpectedly receives any
adjustments, allocations, or distributions described in paragraphs (4), (5) and (6) of Treasury
Regulations Section 1.704-1(b)(2)(i1)(d), items of Company income and gain shall be
specially allocated to such Members in an amount and manner sufficient to eliminate, to the
extent required by such Regulations, the Adjusted Capital Account deficit of such Members
as quickly as possible, provided that an allocation pursuant to this Section 10.2(c) shall be
made only if and to the extent that a Member would have an Adjusted Capital Account deficit
after all other allocations provided for in this Section 10 have been tentatively made as if this
Section 10.2(c) were not in this Agreement.

(d) Gross Income Allocation. In the event any Member has a deficit Capital
Account at the end of any Fiscal Year which is in excess of the sum of (i) the amount such
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any Fiscal Year or other period shall be specially allocated to the Member who bears the
economic risk of loss with respect to the Member Nonrecourse Debt to which such Member
Nonrecourse Deductions are attributable in accordance with Treasury Regulations Section
1.704-2(i)(1).

(g)  Code Section 754 Adjustments. To the extent an adjustment to the adjusted
tax basis of any Company asset pursuant to Code Section 734(b) or Code Section 743(b) is
required, pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(m)(2) or 1.704-
1(b)(2)(iv)(m)(4), to be taken into account in determining Capital Accounts, as a result of a
Distribution to a Member in complete liquidation of his, her or its interest in the Company,
the amount of such adjustment to the Capital Accounts shall be treated as an item of gain (if
the adjustment increases the basis of the asset) or loss (if the adjustment decreases such basis)
and such gain or loss shall be allocated to the Members in a manner consistent with their
interests in the Company in the event Treasury Regulations Section 1.704-1(b)(2(iv)(m)(2)
applies, or to the Members to whom such Distribution was made in the event that Treasury
Regulations Section 1.704-1(b)(2(iv)(m)(4) applies.

(h)  Curative Allocation. If the Capital Account balances of the Members,
determined on a tentative basis (after giving effect to all contributions, Distributions and
allocations for all periods), differ from the amounts that will be distributed to them upon the
liquidation of the Company, then notwithstanding anything to the contrary herein, items of
income, gain, loss and deduction shall be specially allocated among the Members for the
Fiscal Year in which the dissolution of the Company occurs (and, if necessary, the prior Fiscal
Year), in order to conform the Capital Account balances of the Members to the amounts that
will be distributed to them upon the liquidation of the Company.

(1) Loss Allocation Limitation. Notwithstanding the provisions of Section 10.1,
Losses (or items of loss) allocated pursuant to Section 10.1 shall not exceed the maximum
amount of Losses (or items of loss) that can be so allocated without causing any Members to
have a deficit balance in its Adjusted Capital Account at the end of any Fiscal Year. In the
event some but not all of the Members would have deficit balances in their Adjusted Capital
Accounts as a result of an allocation of Losses (or items of loss) pursuant to Section 10.1, the
limitation set forth in this Section 10.2(1) shall be applied on a Member by Member basis so
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(b)  For purposes of determining the Profits, Losses, or any other items allocable
to any period, Profits, Losses, and any such other items shall be determined on a daily,
monthly, or other basis, as reasonably determined by the Managing Member using any
permissible method under Code Section 706 and the Treasury Regulations thereunder. Except
as otherwise provided in this Agreement, all items of Company income, gain, loss, deduction,
and any other allocations not otherwise provided for shall be divided among the Members for
tax purposes in the same proportions as they share Profits or Losses, as the case may be, for
the year.

(c) The Members are aware of the income tax consequences of the allocations
made by this Section 10 and hereby agree to be bound by the provisions of this Section 10 in
reporting their shares of Company income and loss for income tax purposes. It is the intent
of the Members that each Member’s share of Profits, Losses income, gain, expense, deduction
and tax credits shall be determined and allocated for income tax purposes in accordance with
this Section 10 to the fullest extent permitted by Code Section 704(b).

(d)  “Excess nonrecourse liabilities” of the Company, as determined in accordance
with Treasury Regulations Section 1.752-3(a)(3), shall be allocated first to each Member up
to the amount of built-in gain on Section 704(c) property (as defined in Treasury Regulations
Section 1.704-3(a)(3)(i1)) that is allocable to such Member on the property subject to that
nonrecourse liability to the extent that such built-in gain exceeds the gain described in
Treasury Regulations Section 1.752-3(a)(2) with respect to such property. The balance of any
excess non-recourse liabilities shall be allocated among the Members in proportion to their
Percentage Interests.

(e) To the extent permitted by Treasury Regulations Section 1.704-2(h)(3), the
Managing Member shall endeavor to treat Distributions of Net Cash Flow as having been
made from the proceeds of a Nonrecourse Liability or a Member Nonrecourse Debt only to
the extent that such Distributions would cause or increase an Adjusted Capital Account Deficit
for any Member.

10.4 Tax Allocations: Code Section 704(c).
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(c)  Any elections or other decisions relating Lo such allocations shall be made by
the Manaying Member, in any manncr Lhal reasonably rcflects the purpose and inlention of
this Agreoment. Allocations pursuant 1o this Sction 10.4 are solcly for purposcs of federal
statc, and local taxcs and shall not allccl, o in any way be tzken inlo account in computing,
any Member's Capital Account or share of Profits, Losses, other items, or Distributions
Pursuant 1o any provision of this Agrecment.

10,5 Allocation on Transfer, The ingomc, deduction, gain or loss portaining Lo a transfor
of Units for the Tiscal Year of the transfor. shall be allocated betweon the transferor and the transferoe
wiilizing the inlgrim closing of the books method of allocation,

106 Tax Matters Partncrship Representative, The Managing Member shall designate
a “Partnership Representative” of the Company, which shall mean a “partnership representalive”
‘pursuant o Scction (223 of the Code, as revised by the Bipartisan Budgel AcLof 2015 (the “Revised
Partnership Audit Provigions™. The Partnership Represcniative shall receive no additional
compensation from the Company for its services in that capacity, but all cxpenscs rcasonably incurred
by the Partership Representative in such capacity shall be bome by the Company. The Partership
Represcntative 18 authorized 1o cmploy Such accountants, auorneys and agems as it in i sole
discretion, delermines is ncccssary (o or uselul in the ofthe Partncrship ive's
duties. The Partnership Representative designated by the Managing Mermber shall serve in a similar
capacily with respect o any similar tax rclaicd o other clection provided by statc or local laws. The
Parinership Representative shall initially be the Managing Member. The Members agrec to ooperale
in good faith, including without limitation by timely providing information reasonably requested by
the Managing Member. Tor any Fiscal Year in which the Company is cligible 10 make the cleetion in
Code Seetion 6221¢b), as amended by the Revised Partncrship Audit Provisions, to have subchapier
€ ol Chapicr 63 of Sublitle F of the Code apply to the Company. the Partnership Represcatative shall
causc the Company 10 timcly makc such clection; provided, however, if the Company is not cligible
to make such elestion for such Fiscal Year and the Company is audited by the Internal Revenue
Service, the Parmership Representative shall. make, on a timely basis, the election provided in Code
Section 6226(a), a3 amended by the Revised Partnership Audit Provisions 10 treat a *parinership
adjustment” as an adjustment to be taken into account by each Member in accordance with Code
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(c)  Any elections or other decisions relating to such allocations shall be made by
the Managing Member, in any manner that reasonably reflects the purpose and intention of
this Agreement. Allocations pursuant to this Section 10.4 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 Profits, Losses, other items, or Distributions
pursuant to any provision of this Agreement.

10.5 Allocation on Transfer. The income, deduction, gain or loss pertaining to a transfer
of Units for the Fiscal Year of the transfer, shall be allocated between the transferor and the transferee
utilizing the interim closing of the books method of allocation.

10.6 Tax Matters Partnership Representative. The Managing Member shall designate
a “Partnership Representative™ of the Company, which shall mean a “partnership representative”
pursuant to Section 6223 of the Code, as revised by the Bipartisan Budget Act of 2015 (the “Revised
Partnership Audit Provisions”). The Partnership Representative shall receive no additional
compensation from the Company for its services in that capacity, but all expenses reasonably incurred
by the Partnership Representative in such capacity shall be borne by the Company. The Partnership
Representative is authorized to employ such accountants, attorneys and agents as it, in its sole
discretion, determines is necessary to or useful in the performance of the Partnership Representative’s
duties. The Partnership Representative designated by the Managing Member shall serve in a similar
capacity with respect to any similar tax related or other election provided by state or local laws. The
Partnership Representative shall initially be the Managing Member. The Members agree to cooperate
in good faith, including without limitation by timely providing information reasonably requested by
the Managing Member. For any Fiscal Year in which the Company is cligible to make the election in
Code Section 6221(b), as amended by the Revised Partnership Audit Provisions, to have subchapter
C of Chapter 63 of Subtitle F of the Code apply to the Company, the Partnership Representative shall
cause the Company to timely make such election; provided, however, if the Company is not eligible
to make such election for such Fiscal Year and the Company is audited by the Internal Revenue
Service, the Partnership Representative shall, make, on a timely basis, the clection provided in Code
Section 6226(a), as amended by the Revised Partnership Audit Provisions to treat a “partnership
adjustment” as an adjustment to be taken into account by each Member in accordance with Code
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In addition, if any such payment is made on behalf of or with respect to a former Member, that
Member shall pay over to the Company an amount equal to the amount of such Tax Payment made
on behalf of or with respect to it within one hundred eighty (180) days of written notice from the
Managing Member requesting the payment. In the event that a Member or former Member fails to
timely make the payment of a Tax Payment requested by the Managing Member, then the provisions
of Section 9.5 shall apply to the delinquent Tax Payment (and for purposes of applying Section 9.5,
the delinquent Tax Payment shall be treated as a withheld tax and the Member (or former Member)
who fails to timely make the payment being treated as the Withholding Delinquent Member. The
provisions contained in this Section 10.6 shall survive the dissolution of the Company and the
withdrawal of any Member or the transfer of any Member’s Units. Unless otherwise determined by
the Managing Member, the Company shall not elect to accelerate the effective date of the
amendments made by section 1101 of the Bipartisan Budget Act of 2015 with respect to the
Company.

10.7 Tax Elections.

(@) Except as otherwise provided herein, the Managing Member shall make any
and all elections for federal, state, and local tax purposes.

(b) Except as otherwise required by law, upon a transfer by a Member of Units,
which transfer is permitted by the terms of this Agreement, or upon the death of a Member or
the Distribution of any Company property to one or more Members, the Managing Member,
upon the request of one or more of the transferees or distributees, may in their reasonable
discretion cause the Company to file an election on behalf of the Company, pursuant to
Section 754 of the Code, to cause the basis of the Company’s property to be adjusted for
federal income tax purposes in the manner prescribed in Section 734 or Section 743 of the
Code, as the case may be. The cost of preparing such election, and any additional accounting
expenses of the Company occasioned by such election, shall be borne by such transferees or
distributees.
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or transter his, her or 1ts Units, except in accordance with this Section 11.

(b) Except as set forth in Section 11.3, no Member may transfer any Units without
the prior written consent of the Managing Member (including, without limitation, with respect
to the identity of the transferee and the consideration being paid for the Units), which consent
may be withheld in the Managing Member’s sole discretion.

(c) A Member may not sell, assign or transfer his, her or its Units (other than a
transfer upon the death of a Member to the Member’s executors or administrators), unless
upon such transfer, and as a condition to such transfer, the Member satisfies all debts of such
Member to the Company.

(d) Except as otherwise expressly provided herein, and except as required by a
creditor of the Company, a Member may not pledge, hypothecate, encumber or grant a
security interest in all or any of its Units.

(e) Except as otherwise expressly provided herein, as a pre-condition to any
transfer permitted under this Section 11:

(1) The transferor shall assume all costs incurred by the Company in
connection with the transfer;

(1))  Upon the request of the Managing Member, the transferor shall furnish
to the Company a written opinion of counsel, satisfactory in form and substance to
counsel for the Company, or other evidence satisfactory to the Managing Member in
its sole discretion, that such transfer complies with applicable federal and state
securities laws;

(iii)  The transferor shall pay such fees as may be reasonable to pay the costs
of the Company in effecting such transfer;

(1v)  The transferee shall execute and deliver to the Company a subscription
agreement and/or joinder page to this Agreement, in each case, in a form satisfactory
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11.3 Transfers to Permissible Transferees.

A Member may transfer such Member’s Units to a Permissible Transferee without the consent
of the Managing Member; provided. however, that such Permissible Transferee executes and agrees
to be bound by the terms of this Agreement (and/or any amendment, restatement or replacement of
this Agreement, together with all other then-governing documents of the Company), and is not a
competitor of the business of the Company. With respect to a particular Member, the term
“Permissible Transferee” means any of the following Persons:

(a)  such Member’s spouse, parents, issuc and siblings;

(b)  atrust of which any of the foregoing Persons and/or the transferring Member
himself are the sole beneficiaries;

(¢)  abeneficiary of a trust described in Section 11.3(b);

(d)  in the case of a Member who is an individual, the executors or administrators
of such individual’s estate and a Person who would be a Permissible Transferee of the
deceased Member if the deceased Member was alive;

(e)  a partnership, corporation, limited liability company or other entity in which
all of the beneficial interests are owned by one or more of the Persons described in Sections
11.3(a)-(d) and which has a binding agreement among the owners of such entity that prohibits
transactions that would result in an indirect transfer of Units to a Person who would not be a
Permissible Transferee of any of the Persons who are equity owners of such entity if they
were direct Members;

H an equity owner of an entity described in Section 11.3(e) that was one of the
equity owners of such entity at the time it was the transferee of Units or who would be a
Permissible Transferce of such Person if such Person was a Member:; or

(g) any Affiliate of a Member or the Company.
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(b) such Person shall not obtain any rights to vote as a Member or otherwise
participate in the management of the Company.

Upon the dissolution or adjudication of bankruptcy of a Member, such Member’s successors or legal
representatives shall not be substituted as a Member except as otherwise provided in Sections 11.2,
11.3 and/or this 11.4. Any attempted disposition of a Unit, or any part thereof, not in compliance
with this Section 11 shall be void ab initio and ineffectual and shall not bind the Company.

11.5 Bring-Along Rights. In the event that the Founder and the Members owns more than
fifty percent (50%) of the issued and outstanding Units, other than Incentive Units (with Incentive
Units being disregarded for purposes of this Section 11.5) (“Selling Members™), propose to sell or
otherwise dispose of all of their respective Membership Interests to a third-party buyer, then, the
remaining minority Members (the “Minority Members™) shall at the election of such Selling
Members, also sell or otherwise dispose of their Units pursuant to the identical terms and conditions
negotiated by the Selling Members for the sale or other disposition of Units; provided, however, that
the terms and conditions (including the price per Unit and form of consideration) for such sale shall
be no less favorable to the Minority Members than to the Selling Members (the “Bring-Along Sale™).
Subject to the foregoing, the Members hereby agree, at the request of the Selling Members (as set
forth above). (i) to execute and deliver a definitive agreement providing for the sale of their Units,
together with any related documents, in such form as determined by the Selling Members, provided
that the Minority Members will not be required to give any representations and warranties other than
the representations relating to title to the Units and due authority to execute the definitive agreement
and the Minority Members will not be required to provide any indemnification to the buyer (other
than for breach of such representations and warranties), and (ii) to vote all of their Units in favor of
approval and adoption of a merger or other acquisition agreement between the Company and the
third-party buyer, in such form as determined by the Selling Members. The Minority Members and
the Selling Members will each pay their own expenses incurred in connection with the sales or other
dispositions of Units in which the Selling Members have exercised bring-along rights pursuant to this
Section 11.5, and the Company will not bear any expenses in connection with the sale, other than any
expense reimbursement, topping fee, break-up fee or other amounts payable to a buyer pursuant to a
definitive agreement, which expenses shall be the obligation of the Company and not any Member.
The consideration from such Bring-Along Sale shall be allocated and paid to each Member in an
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address of the proposed transferee, (i1) the Units associated with such Offered Interest, (iii)
the form and amount of consideration to be paid by such proposed transferee for such Offered
Interest, (iv) all other material terms and conditions of such proposed transfer, and (v) if a
transfer agreement has been prepared, a copy of such document.

(b) The Company shall have the primary right, but not the obligation (the
“Company Right of First Refusal Option™), to purchase some or all of the Offered Interest at
the purchase price set forth in the Bona Fide Offer (the “Purchase Price™). The Company may
exercise the Company Right of First Refusal Option by providing written notice thereof to the
Offeror within fifteen (15) days after its receipt of the Right of First Refusal Notice (the
“Company Right of First Refusal Option Period™), during which time such Bona Fide Offer
shall remain open and irrevocable. If, at the expiration of the Company Right of First Refusal
Period, the Company has not exercised the Company Right of First Refusal Option in full, the
Company shall notify the Non-Transferring Members in writing of the same (the “Remainder
Notice™), and the Non-Transferring Members shall then have the right to purchase some or
all of such Member’s pro rata portion of the Offered Interest at the Purchase Price (the “Non-
Transferring Member Right of First Refusal Option™). Any Non-Transferring Member may
exercise its Non-Transferring Member Right of First Refusal Option by providing written
notice thereof to the Offeror within ten (10) days after its receipt of the Remainder Notice (the
“Non-Transferring Member Right to First Refusal Option Period™). In either event, if the
Purchase Price consists of, or includes, non-cash consideration, (i) the fair market value of
such non-cash consideration shall be determined pursuant to Section 11.6(d), (i1) the
Company Right of First Refusal Option Period shall not commence until the fair market value
of such non-cash consideration has been so determined, and (iii) the Company and/or the Non-
Transferring Members, as applicable, shall have the right to pay the Offeror a cash amount
(in lieu of delivering such non-cash consideration) equal to the ratable portion of the fair
market value of such non-cash consideration attributable to the Purchase Price. In the event
that the Company and/or any Non-Transferring Member elects to exercise the Company Right
of First Refusal Option or the Non-Transferring Member Right of First Refusal Option, as
applicable, such Person(s) shall pay the Offeror the Purchase Price for the Offered Interest so
purchased on or before the fifteenth (15%) day after the expiration of the Company Right of
First Refusal Option Period or the Non-Transferring Member Right of First Refusal Option
Period, as applicable.
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such non-cash consideration shall be determined by the Offeror in its good faith reasonable
discretion, and shall be set forth in the Right of First Refusal Notice. If the Company based
upon its good faith reasonable belief, objects to such fair market value determination within
ten (10) days after delivery to it of the Right of First Refusal Notice, the fair market value of
such non-cash consideration shall be determined in writing by a duly qualified appraiser
having a minimum of five (5) years’ experience in making similar appraisals (the “Qualified
Appraiser”) selected by the Managing Member. The Qualified Appraiser appointed
hereunder shall prepare and deliver to each of the Offeror, Offeree and the Managing Member
a written appraisal of the fair market value of the non-cash consideration as of the date of the
Right of First Refusal Notice. In the event the Qualified Appraiser determines that the Offered
Interest is worth less than the Purchase Price originally set forth in the Right of First Refusal
Notice, the Offeror shall be responsible for the reasonable fees of the Qualified Appraiser
(otherwise, the Company shall pay for such fees). The fair market value determination of the
Qualified Appraiser shall be binding on the Offeror, the Company and the Non-Transferring
Members. For the avoidance of doubt, the right to require an appraisal shall belong to the
Company only, and not to any Non-Transferring Member.

(e) The Company and each Member hereby acknowledges that time is of the
essence with respect to the determination of any non-cash consideration pursuant to Section
11.6(d), and hereby agrees to cooperate fully with the other parties, and take all necessary and
advisable actions, in order to facilitate the determination of such fair market value in an
expeditious and timely manner, including without limitation, by executing additional
instruments, documents and agreements as may be reasonably necessary to facilitate the
determination of such fair market value.

63} Notwithstanding anything to the contrary herein, the applicability of some or
all of the provisions of this Section 11.6 may be waived in accordance with Section 14.10.

11.7 Tag-Along Rights.
(@) If any Offeror desires to transfer more than five percent (5%) of the Company s

issued and outstanding Units (other than pursuant to Section 11.3), and the Company and the
Non-Transferring Members have not exercised their rights to purchase such Units pursuant to
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Section 11.7 multiplied by (b) the Implied Unit Value for such Units. Each Member that
exercises its right to sell any portion of its Units pursuant to this Section 11.7(a) agrees to
timely take all such other actions as the Offeror reasonably requests in connection with such
proposed transfer, and to make representations and warranties and agree to covenants and
indemnities that are substantially similar to those made by the Offeror in connection with such
transfer. For purposes of clarification, if any Member elects to sell its Allocated Tag-Along
Portion pursuant to this Section 11.7(a), the aggregate Units to be transferred by the Offeror
shall be reduced by an amount equal to such electing Member’s Allocated Tag-Along Portion.

(b) Failure by a Member to deliver to the Offeror the Tag-Along Exercise Notice
prior to the expiration of the Tag-Along Option Period shall be deemed an election of such
Member not to participate in the proposed transfer. To the extent that any prospective
transferee refuses to purchase such Units from any Member pursuant to this Section 11.7, the
Offeror shall not sell any Units to such prospective transferee unless and until, simultaneously
with such sale, the Offeror purchases such Units from such Member(s) for substantially the
same consideration and on substantially the same terms and conditions as set forth in the Tag-
Along Notice.

(©) Notwithstanding anything to the contrary herein, the applicability of some or
all of the provisions of this Section 11.7 may be waived in accordance with Section 14.10.

11.8 Preemptive Right of Members. Each Member, other than Members in respect of

Incentive Units (with Incentive Units being disregarded for purposes of this Section 11.8), shall have
the right, but not the obligation, to purchase up to such Member’s pro rata share of all Units that the
Managing Member may, from time to time, propose to sell and issue after the Effective Date of this
Agreement (a “New Issuance™). Any Member’s pro rata share of any New Issuance shall equal the
product of (i) the number of Units proposed to be sold pursuant to such New Issuance, multiplied by
(i1) such Member’s Percentage Interest immediately prior to such New Issuance. If the Managing
Member proposes any New Issuance, it shall give each Member written notice of its intention,
describing the New Issuance, and the price, terms and conditions upon which the Company proposes
to issue new Units. Each Member shall have ten (10) days from the giving of such notice to agree to
purchase up to its pro rata share of the Units being sold pursuant to such New Issuance for the price
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(i)  pursuant to an acquisition of another entity by the Company by merger,
consolidation or similar business combination, or acquisition of all or substantially all
of the equity or assets of such entity, which is approved by the Managing Member;

(iv)  to equipment lessors, banks, or similar institutional credit financing
sources pursuant to plans or arrangements;

(V) to the public pursuant to an initial public offering of the Company s
securities (an “IPQ™); or

(vi)  to any Member in respect of, in exchange for, or in substitution for
Units, by reason of any unit split, reverse split, combination, recapitalization,
reclassification, merger, consolidation or otherwise.

Notwithstanding anything to the contrary herein, the applicability of some or all of the provisions of
this Section 11.8 may be waived in accordance with Section 14.10.

12. DISSOLUTION AND WINDING UP

12.1 Dissolution. The Company shall be dissolved and its affairs wound up, upon the first
to occur of any of the following events (cach of which shall constitute a “Dissolution Event™):

(@) the expiration of the term of this Agreement, unless the Company is continued
with the consent of a majority in interest of the Members; or

(b) a determination to dissolve the Company by the Managing Member.
For the avoidance of doubt, the bankruptcy of any Member shall not constitute a Dissolution Event.

12.2 Effect of Dissolution. Upon dissolution, the Company shall not be terminated and
shall continue until the winding up of the affairs of the Company is completed and a certificate of
dissolution has been issued by the Secretary of State of the State of Delaware.
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deem necessary or appropriate for any anticipated obligations or contingencies of the
Company arising out of or in connection with the operation or business of the Company. Such
reserves may be paid over by the Managing Member to an escrow agent or trustee selected by
the Managing Member to be disbursed by such escrow agent or trustee in payment of any of
the aforementioned obligations or contingencies and, if any balance remains at the expiration
of such period as the Managing Member shall deem advisable, shall be distributed by such
escrow agent or trustee in the manner hereinafter provided; and

(©) then, to the Members pro rata in accordance with their Percentage Interests:

Notwithstanding anything to the contrary herein, a Member shall not participate in any Distributions
under this Section 12.3 on account of any Incentive Units held by such Member until the Distributions
to the Members under Section 12.3(c) on account of their Units equal the benchmark value or
distribution threshold established with respect to such Incentive Units as of the date on which such
Incentive Units were originally issued by the Company (if any), and any Distribution not made to a
Member by reason of the foregoing proviso shall instead be divided among, and distributed to, the
other Members whose right to participate in such Distribution is not limited by the foregoing proviso.

Liquidation Event proceeds shall be paid within sixty (60) days of the end of the Company’s taxable
year in which the Liquidation Event occurs, or on such earlier date as may be determined by the
Managing Member. Such Distributions shall be in cash or property (which need not be distributed
proportionately) or partly in both, as determined by the Managing Member.

If at the time of a Liquidation Event, the Managing Member shall determine that an immediate sale
of some or all Company Property would cause undue loss to the Members, the Managing Member
may, in order to avoid such loss, defer liquidation.

12.4 Payment of Proceeds from a Partial Sale. The proceeds from a Partial Sale shall be
distributed to cach Member in an amount equal to the product of (a) the number of Units sold by such
Member pursuant to such Partial Sale multiplied by (b) the Implied Unit Value for such Units. As a
result of and in connection with the Partial Sale, the benchmark value or distribution threshold
applicable to the Incentive Units shall be reduced by an amount equal to the product of such
benchmark value or distribution threshold, multiplied by the Partial Sale Percentage. In the event of
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(@) Conversion to Corporation in connection with an IPO. Notwithstanding

anything to the contrary contained in this Agreement, if at any time the Company commences
the process of conducting an IPO, the Company may convert to a corporation, or may
otherwise reorganize, through member exchange, or otherwise, so that the Company
becomes a subsidiary or parent of a corporation, or distributes the stock of a corporate
subsidiary to the Members (which may use an “Up-C” structure) (in either such case, such
new corporation is referred to herein as the “Folk Revival Corporation™), which such
conversion or reorganization may be accomplished in the manner specified by the Managing
Member through one or more transactions or structures (which shall include each Member
being afforded the same opportunity to contribute its Units, or its interest in the entity holding
such Units, to the Folk Revival Corporation or otherwise participate in such conversion or
reorganization). The Company shall notify the Members (including at least twenty (20) days
prior notice of the effectiveness of a registration statement under the Securities Act with
respect thereto) of any such conversion or reorganization, and the Members and holders of
Units will (a) cooperate with the Managing Member in all respects in such conversion and
enter into any transaction required to effect such conversion, (b) vote their Units in favor of
any such transaction required to consummate such conversion, if requested by the Managing
Member and not exercise any dissenter’s rights or rights to seek an appraisal under applicable
law in connection with such conversion and (c) execute all agreements, documents and
instruments reasonably required by the Managing Member consistent with this Section 12.6.
For the avoidance of doubt, this Section 12.6 shall be deemed to require all Members to enter
into any documents required to give effect to such structure, including customary provisions
related to the operation and governance of such structure, in order to give effect to the intent
of this Section 12.6. The formation of the Folk Revival Corporation shall be done on a tax
free basis to the Members (except in connection with an “Up-C” IPO) and in a manner that
protects the economic and governance rights of the Members, such that each Member shall
retain the same relative economic interests in the Folk Revival Corporation to the maximum
extent practical as they held in the Company and shall continue to have the same relative
rights, privileges, preferences, contractual and governance rights and obligations relating to
such economic interests as they had relative to their economic interests in the Company and
shall have the same voting rights, consent rights and covenant protections that they enjoy
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reasonably required by the Managing Member consistent with this Section 12.6. The
formation of the Folk Revival Corporation shall be done on a tax free basis to the Members
if possible and in a manner that protects the economic and governance rights of the applicable
Members, such that each Member shall retain the same economic interests in the Folk
Revival Corporation as they held in the Company and shall continue to have the same relative
rights, privileges. preferences, contractual and governance rights and obligations relating to
such economic interests as they had relative to their economic interests in the Company and
shall have the same voting rights, consent rights and covenant protections that they enjoy
with respect to the Company.

() Conversion of Units. Upon such conversion, the Units will be converted into
stock of the Folk Revival Corporation on the following terms or such other terms as the
Managing Member otherwise reasonably elects:

)] Common Units. The Company’s outstanding Common Units will be
converted into shares of a class of common stock of the Folk Revival Corporation
having substantially the same designations preferences, privileges or powers and
relative, participating, optional or other special rights or qualifications, limitations or
restrictions as those applicable to the Common Units (other than as to matters that
reflect inherent differences between corporate and limited liability company form).

(1)  Preferred Units. To the extent Company hereinafter creates preferred
units, such preferred units will be converted into shares of a class of preferred stock
of the Folk Revival Corporation having substantially the same designations
preferences, privileges or powers and relative, participating, optional or other special
rights or qualifications, limitations or restrictions as those applicable to the preferred
Units (other than as to matters that reflect inherent differences between corporate and
limited liability company form):; provided that pending the closing of an [PO pursuant
to Section 12.6(a), the Company s outstanding preferred Units will be converted into
shares of a class of capital stock of the Folk Revival Corporation having substantially
the same designations, preferences, privileges or powers and relative, participating,
optional or other special rights or qualifications, limitations or restrictions as those

Page 31 of 50



AL E . ilsta Lt ssrra x5 rzlsy sl s rrs o mrteats aeorm 3o dlatng R R B S T R T T S EP TS

matters that reflect inherent differences between corporate and limited liability
company form). For the avoidance of doubt, the fair market value of each Incentive
Unit shall be determined based on the proceeds that would be distributed in respect
of such Incentive Unit if the assets of the Company were liquidated for their fair
market value and the proceeds of such liquidation were distributed pursuant to
Section 12.3.

(d) Termination of Agreement. Upon conversion to corporate form pursuant to
this Section 12.6, the rights and obligations of the Members under this Agreement shall
terminate, except that the Folk Revival Corporation shall enter into an agreement with the
Members which shall apply. mutatis mutandis, all of the provisions of this Agreement to the
Folk Revival Corporation (except to the extent that the terms or provisions of such
agreements are made expressly inapplicable following an IPO). Following an PO, the
provisions of this Agreement shall be terminated and not be applicable to the Folk Revival
Corporation.

13. PROPRIETARY INFORMATION; CONFIDENTIAL INFORMATION

13.1  Proprietary Information. Each Member acknowledges and agrees that it may
receive and become aware of certain Information (as hereinafter defined) of the Company which is
proprictary or confidential in nature, including, without limitation, any and all Information of the
following types: (a) marketing and customer data (including, but not limited to, the identity of
customers and customer lists); (b) business or financial information, tax returns, financial statements,
projections, business plans or strategic or marketing plans, market studies or analyses, prospectuses;
(c) cost and expense information, pricing and discount information, gross or net profit margins or
analyses; (d) Company IP, including any artwork, logos, recipes, formulae, software, trade secrets,
trademarks, patents, unpatented inventions, secrets, manufacturing or proprietary processes;
(e) codes, designs, programs, processes, techniques, databases and Internet web-page designs; (f)
terms, conditions, provisions or obligations of any contracts or agreements to which the Company is
a party; (g) personnel data; (h) other non-public information concerning the Company Business; and
(1) any other information the disclosure of which might harm or destroy the competitive advantage of
the Company (all of the foregoing shall hereinafter be referred to as the “Proprictary Information™).
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and no Member has any right, title or interést, and no Member shall acquire any right, title or interest
of any kind or nature whatsoever in or to the Proprictary Information.

13.2  Confidentiality. Each Member agrees that it shall not, directly or indirectly, disclose
or divulge any Proprietary Information except: (a) to such Member’s attorneys, accountants, and
financial advisors on a “need to know™ basis so long as such Persons are legally bound to
confidentiality provisions that are at least as restrictive as the terms of Section 13.1 and this Section
13.2, and any breach by such Persons is also treated as a breach by the disclosing Member:; (b) as
required by legal process, law or any governmental, administrative or regulatory authority, provided
that prior to making such disclosure the Member shall notify the Company promptly of such request
in writing so as to give the Company the opportunity to keep such information confidential to the
greatest extent permitted by law, and (c¢) in connection with fulfilling the Member’s obligations to
the Company or enforcing the Member’s rights under this Agreement or any other agreement with
the Company.

13.3 Non-Disparagement. Each Member hereby covenants and agrees, while it is a
Member and at any time thereafter, that it shall not, and if the Member is not a natural person that it
shall cause its directors, officers, managers, employees, agents and owners not to, directly or
indirectly, disparage, criticize, defame, slander or otherwise make any negative statements or
communications regarding the Company, the Managing Member, or any of their Affiliates, including,
without limitation, any of their respective past and present members, investors, officers, managers,
directors or employees. Nothing in this Agreement or otherwise shall prohibit any Member from (a)
making any communications required by applicable law or any report to any governmental agency or
entity; (b) fulfilling any obligation to provide testimony, information or documents in response to a
subpoena, deposition notice, other legal process or to inquiries from federal, state or local government
officials; (c) engaging in private communications with such Member’s legal and other professional
advisors; or (d) making other disclosures that are protected under the whistleblower provisions of any
applicable federal or state law or regulation.

13.4  Equitable Relief. Each Member hereby acknowledges and agrees that the breach by

such Member of its covenants and obligations under this Section 13 is likely to cause irreparable
harm and significant injury to the Company which could be difficult to limit or quantify.
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prepaid/ return receipt requested). Notices shall be addressed:
(1) in the case of the Company at its principal office as applicable;

(i1) in the case of any of the parties to this Agreement, at the applicable
address on file with the Company or such other place as may be designated by notice to the
Company; and

(i)  in the case of a transferee of Units who has not, prior to the time of the
communication, advised the Company of his, her or its address, to the transferee in care of the
transferor of such Units.

(b) A mailed communication shall be deemed given three (3) Business Days after
being sent in accordance with Section 14.1(a). An electronic mail communication shall be
deemed given upon receipt of such mail by the recipient.

14.2 Regulations. The Managing Member may, from time to time, on behalf of the
Company, adopt regulations relating to the conduct of meetings and various other matters, as
determined from time to time.

14.3 Headings. All Section headings in this Agreement are for convenience of reference
only and are not intended to qualify the meaning of any Section.

14.4 Entire Agreement. This Agreecment together with the schedules and appendices
attached hereto constitutes the entire agreement among the parties and supersedes any prior
agreement or understanding between them respecting the subject matter of this Agreement.

14.5 Binding Agreement. This Agreement shall be binding upon, and inure to the benefit
of, the parties hereto, their successors, heirs, legatees, devisees, assigns, legal representatives,
executors and administrators, except as otherwise provided herein.

14.6  Severability. If any term, provision, agreement, covenant or restriction of this
Agreement is held by a court of competent jurisdiction or other authority to be invalid, void or
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electronic mail (including pdf or any electronic signature complying with the U.S. federal ESIGN
Actof 2000, ¢.g.. www.docusign.com) or other transmission method and any counterpart so delivered
shall be deemed to have been duly and validly delivered and be valid and effective for all purposes.

14.8 Governing Law. The Company shall be governed by, and all the provisions of this
Agreement shall be governed by and construed in accordance with, the laws of the State of Delaware,
without giving effect to principles of conflict or choice of laws.

14.9 Jurisdiction. By its execution and delivery of this Agreement, each of the parties
hereby irrevocably submits to the jurisdiction (both subject matter and personal) of the courts of the
State of Delaware in any legal action or proceed arising out of or relating to this Agreement and any
other documents executed in connection with this Agreement and cach of the parties hereby
irrevocably and unconditionally waives (i) any objection it may now or hereafter have to the laying
of venue in any of such courts, (i) any claim that any action or proceeding brought in any of such
courts has been brought in an inconvenient forum, and (ii1) any right to bring any action or proceeding
with respect to this Agreement or any other documents executed in connection with this Agreement
in any forum other than the courts of the State of Delaware. It is specifically acknowledged that each
party is relying upon, infer alia, the foregoing waiver in entering into this Agreement.

14.10 Waivers; Amendments.

(@) The terms and provisions of this Agreement may be modified or amended, or
any of the provisions hereof waived, temporarily or permanently, prospectively or
retroactively solely by the approval of (i) the Managing Member, (ii) the Founder and (iii) the
Members who, including the Founder, own more than fifty percent (50%) of the issued and
outstanding Units other than Incentive Units (with Incentive Units being disregarded for
purposes of this Section 14.10, provided, however, an amendment to this Agreement which
has a disproportionately adverse effect on any Member vis-a-vis the other Members shall not
be made without the written agreement of such Member.

(b)  Notwithstanding Section 14.10(a). this Agreement may be amended from time
to time by the Managing Member without the consent of a majority in interest of the Members:
(1) to correct any printing, stenographic, clerical or other minor errors or omissions; (ii) to
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the Company and the Members for the exclusive benefit of the Company, all of its Members and their
successors and assignees. This Agreement is expressly not intended for the benefit of any creditor of
the Company or any other Person. Except and only to the extent provided by applicable statute, no
such creditor or any third party shall have any rights under this Agreement or any agreement between
the Company and any Member with respect to any Capital Contribution or otherwise.

14.13 Offset. Whenever the Company is to pay any sum to any Member, any amounts that
such Member owes to the Company may be deducted from that sum before payment; provided,
however, that the full amount that would otherwise be distributed shall be debited from the Member’s
Capital Account.

14.14 Further Assurances. In connection with this Agreement and the transactions
contemplated hereby, each Member shall execute and deliver any additional documents and
instruments and perform any additional acts that may be necessary or appropriate to effectuate and
perform the provisions of this Agreement and those transactions.

14.15 WAIVER OF CERTAIN DAMAGES. NOTWITHSTANDING ANYTHING TO
THE CONTRARY IN THIS AGREEMENT OR UNDER APPLICABLE LAW, EACH MEMBER
(FOR ITSELF AND ITS LEGAL REPRESENTATIVES, SUCCESSORS AND ASSIGNS)
HEREBY UNCONDITIONALLY AND IRREVOCABLY WAIVES AND DISCLAIMS ALL
RIGHTS TO CLAIM OR SEEK (WHETHER ON BEHALF OF IT OR THE COMPANY) ANY
CONSEQUENTIAL, PUNITIVE, EXEMPLARY, STATUTORY OR TREBLE DAMAGES AND
ACKNOWLEDGES AND AGREES THAT THE RIGHTS AND REMEDIES IN THIS
AGREEMENT WILL BE ADEQUATE IN ALL CIRCUMSTANCES FOR ANY CLAIMS THE
MEMBERS OR THE COMPANY MIGHT HAVE WITH RESPECT THERETO.

14.16 No Strict Construction. In the event an ambiguity or question of intent or
interpretation arises, this Agreement shall be construed as if drafted jointly by the parties hereto, and
no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the
authorship of any of the provisions of this Agreement.

14.17 Legal Counsel. The Company has retained the firm of Giannuzzi Lewendon, LLP
(“GL"™) as legal counsel to the Company. GL has not been engaged to protect or represent the interest
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14.18 General Interpretive Principles. For purposes of this Agreement, except as otherwise

expressly provided or unless the context otherwise requires:
the terms defined in this Agreement include the plural as well as the singular,

(a)
and the use of any gender herein shall be deemed to include the other gender;
(b) accounting terms not otherwise defined herein have the meanings given to
them in the United States in accordance with generally accepted accounting principles;

() references herein to “Sections™, “paragraphs”, and other subdivisions without
reference to a document are to designated Sections, paragraphs and other subdivisions of this

Agreement;
a reference to a paragraph without further reference to a Section is a reference

(d)
to such paragraph as contained in the same Section in which the reference appears, and this

rule shall also apply to other sub-divisions;
the words “herein”, “hereof”, “hereunder” and other words of similar import

(e)
refer to this Agreement as a whole and not to any particular provision; and

the term “include™ or “including” shall mean without limitation by reason of

)
enumeration.
[Remainder of page intentionally lefi blank, signature pages fo follow.]
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IN WITNESS V JF, the parties hereto have execu Jperating Agreement of
Folk Revival LLC as of 1 tive Date.

MANAGING MEMI UNDER:
Daved &.nrm,
DAVID CANTOR
AGREED AND ACKN )GED:
FOLK REVIVAL LLC
By: Dawet Cantzn
Name: David Cantor
Title: CEO

[ADDITIONAL MEMBER SIGNATURE PAGES TO BE ATTACHED]
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MEMBER SIGNATURE PAGE

TO
OPERATING AGREEMENT
OF
FOLK REVIVAL LLC

By execution of ¢ space providec hereby
agrees to become a Mem FULK KEVIVAL LLC, and covena | agrees to be bound by all
the terms and conditions Jperating Agreement of FOLK REY LLC, a copy of which the
undersigned has receivec wefully reviewed, as the same may nded and/or restated from

time to time.

Date: December 5 , 2022
MEMBER:
Sign Name: /L W

(i the Member will be an entily, print entity name)

Founder, Genuine Ginger

(if signing on behalf of an entity Member, print fitle)

Print Title
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TOTAL:

10,824,534

100.00%

Page 40 of 50




(@) Credit to such Capital Account any amounts which such Member is obligated
to restore pursuant to the terms of this Agreement or is deemed to be obligated to restore
pursuant to the penultimate sentences of Treasury Regulations Sections 1.704-2(g)(1) and
1.704-2(i)(5); and

(b) Debit to such Capital Account the items described in paragraphs (4), (5) and
(6) of Treasury Regulations Section 1.704-1(b)(2)(i1)(d).

The foregoing definition of Adjusted Capital Account is intended to comply with the provisions of
Treasury Regulations Section 1.704-1(b)(2)(i1)(d) to the extent relevant thereto and shall be
interpreted consistently therewith.

Affiliate. Means, with respect to any Person (a) any other Person directly or indirectly
controlling, controlled by, or under common control with such Person, or (b) any other Person owning
or controlling twenty percent (20%) or more of the outstanding voting interests of such Person, or (¢)
any officer (that is a general partner, member or principal of the Person), general partner or managing
member of such Person, or (d) any other Person that is an officer (that is a general partner, member
or principal of the Person), general partner, managing member or holder of twenty percent (20%) or
more of the outstanding voting interests of any other Person described in clauses (a) through (c) of
this definition. For purposes of this definition, the term “control”, when used with respect to any
Person means the possession, directly or indirectly, of the power to direct or cause the direction of
the management and policies of such Person whether through the ownership of voting securities, by
contract or otherwise.

Agreement. This Operating Agreement, including all amendments adopted in accordance
with this Agreement and the Act. This Agreement replaces and supersedes any and all other oral
and/or written agreements of any nature whatsoever among some or all of the Members existing as
of the Effective Date with respect to the Company and the Company Business.

Allocated Tag-Along Portion. With respect to any Offered Interest pursuant to Section 11.7,
means the portion of such Offered Interests that a Member is entitled to sell, stated as the Percentage
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Capital Account. Means, with respect to any Member, the Capital Account maintained for
such Member in accordance with the provisions of Treasury Regulations Section 1.704-1(b)(2)(iv)
and the following provisions:

() To each Member’s Capital Account there shall be credited such Member’s
Capital Contributions, such Member’s share of Profits, and any items in the nature of income
or gain that are specially allocated to such Member pursuant to Section 10.2, and the amount
of any Company liabilities that are assumed by such Member (other than liabilities that are
secured by any Company property distributed to such Member, provided the Gross Asset
Value of such distributed property exceeds the assumed liabilities);

(b) To each Member’s Capital Account there shall be debited the amount of cash
and the Gross Asset Value of any Company property distributed to such Member pursuant to
any provision of this Agreement (net of liabilitics secured by such distributed property that
such Member is considered to assume or take subject to under Code Section 752), such
Member’s share of Losses, and any items in the nature of expenses or losses that are specially
allocated to such Member pursuant to Section 10.2, and the amount of any liabilities of such
Member that are assumed by the Company (other than liabilities that are secured by any
property contributed by such Member to the Company);

(©) In the event any Units are transferred in accordance with the terms of this
Agreement, the transferee shall succeed to the Capital Account of the transferor to the extent
it relates to the transferred interest. In the case of a sale or exchange of Units at a time when
an election under Code Section 754 is in effect, the Capital Account of the transferee shall not
be adjusted to reflect the adjustments to the adjusted tax bases of Company property required
under Code Sections 754 and 743, except as otherwise permitted by Treasury Regulations
Section 1.704-1(b)(2)(iv)(m):

(d) In determining the amount of any liability for purposes of clauses (a) and (b)
of this definition of Capital Account, there shall be taken into account Code Section 752(c)
and the Treasury Regulations promulgated thereunder, and any other applicable provisions of
the Code and Regulations;
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Section 1.704-1(b) and 1.704-2, and shall be interpreted and applied in a manner consistent
with such Regulations. In the event the Managing Member shall determine that it is prudent
to modify the manner in which the Capital Accounts, or any debits or credits thereto, are
computed in order to comply with such Regulations, the Managing Member may make such
modification, provided that it is not likely to have a material effect on the amounts
distributable by the Company to any Member upon the dissolution of the Company or
otherwise materially affect the economic agreement of the Members as provided in this
Agreement.

Capital Contribution. Means, with respect to any Member, the amount of money and the
initial Gross Asset Value of any property, or services, or any combination thercof, contributed (or
deemed contributed) from time to time by such Member to the Company (net of any liabilities secured
by such property or to which such property is otherwise subject). Any reference in this Agreement
to the Capital Contribution of a Member shall include the Capital Contribution made by any
predecessor of a Member.

Certificate. Shall have the meaning set forth in the Recitals.

Code. Mecans the Internal Revenue Code of 1986, as amended, or any corresponding
provision or provisions of prior or succeeding law.

Commission. Shall have the meaning set forth in Section 6.8(q).

Company. Folk Revival LLC, a limited liability company formed under the laws of the State
of Delaware, and any successor limited liability company.

Company Business. Means the development, marketing, distribution, and sale of food
products under the “Folk Revival” trade name, and such other additional related or unrelated
businesses as the Managing Member may determine from time to time.

Company IP. Means all proprictary information associated with the conduct of the Company
Business, including all the specifications for the Company’s products (including, without limitation,
the formulas, product recipes, product specifications and manufacturing processes used to produce
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depreciation, amortization, or other cost recovery deduction allowable with respect to an asset for
such Fiscal Year or other period for U.S. federal income tax purposes, 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 Fiscal Year or other period, Depreciation shall be an amount which bears the same ratio to such
beginning Gross Asset Value as the federal income tax depreciation, amortization, or other cost
recovery deduction for such Fiscal Year or other period bears to such beginning adjusted tax basis:
provided, however, that if the adjusted basis for federal income tax purposes of an asset at the
beginning of such Fiscal Year is zero, Depreciation shall be determined with reference to such
beginning Gross Asset Value using any reasonable method selected by the Managing Member.

Disposition (Dispose). Any sale, assignment, exchange, mortgage, refinancing, pledge,
grant, hypothecation, or other transfer, absolute or as security or encumbrance (including dispositions
by operation of law).

Dissolution Event. Shall have the meaning set forth in Section 12.1.

Distribution. Means a transfer of cash or property of the Company to a Member on account
of the Units held by such Member, as described in Sections 9.1 and 12.3(c).

Effective Date. Shall have the meaning set forth in the introductory paragraph.

Folk Revival Corporation. Shall have the meaning set forth in Section 12.6(a).

Fiscal Year. Means the calendar year, except that the first Fiscal Year of the Company shall
have commenced on the date of commencement of the Company and end on the next succeeding

December 31st, and the last Fiscal Year of the Company shall end on the date on which the Company
shall terminate and commence on January 1st immediately preceding such date of termination.

Founder. Shall mean David Cantor in his capacity as a Member.

GL. Shall have the meaning set forth in Section 14.17.
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1.704-1(b)(2)(11)(g); and (1v) in connection with the grant of Units (other than a de minimis
interest) as consideration for the provision of services to or for the benefit of the Company by
an existing Member acting in a member capacity, or by a new Member acting in a member
capacity, provided, however, that adjustments pursuant to clauses (i), (ii) and (iv) above shall
be made only if the Managing Member shall reasonably determine that such adjustments are
necessary or appropriate to reflect the relative economic interests of the Members in the
Company;

(©) The Gross Asset Value of any Company asset distributed to a Member shall
be the gross fair market value of such asset on the date of Distribution, as determined by the
distribute and the Managing Member;

(d) The Gross Asset Values of Company assets shall be increased (or decreased)
to reflect any adjustments to the adjusted basis of such assets pursuant to Code Section 734(b)
or Code Section 743(b), but only to the extent that such adjustments are taken into account in
determining Capital Accounts pursuant to (i) Treasury Regulations Section
1.704-1(b)(2)(iv)(m) and (i1) subparagraph (f) of the definition of “Profits and Losses™ or
Section 10.2(g), provided, however, that Gross Asset Values shall not be adjusted pursuant to
this clause (d) to the extent the Managing Member determines that an adjustment pursuant to
clause (b) above is necessary or appropriate in connection with a transaction that would
otherwise result in an adjustment pursuant to this clause (d); and

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

Gross Equity Value. Means, at the time of acceptance of the terms of a Partial Sale, the

amount which would have been attributable to the sale of 100% of the Units or assets of the Company,
which shall be computed by dividing (i) the price offered for a particular fraction of 100% of the
Units or assets, by (ii) such fraction. For example, if $10,000,000 is offered for 50% the Membership
Interests, the Gross Equity Value will be $10,000,000 / (0.50). or $20,000,000.
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Liquidation Event. Means any of: (i) the sale, lease, transfer, assignment, conveyance or
other disposition of the majority of the Company’s assets and/or equity (including by means of a
merger, consolidation, dissolution, Bring-Along Sale or otherwise); (i1) the filing of an application
by the Company for, or a consent to, the appointment of a trustee or custodian of the Company’s
assets; (iii) the filing of a pleading in any court of record admitting in writing the Company’s inability
to generally pay its debts as they become due: (iv) the permitting or suffering to exist the involuntary
commencement of, or the Company s voluntarily commencement of any bankruptcy, reorganization,
debt arrangement, or other case or proceeding under any bankruptcy or insolvency laws, or the
permitting or suffering to exist the involuntary commencement of, or the Company’s voluntarily
commencement of any dissolution, winding up or liquidation proceeding; or (v) the making by the
Company of a general assignment for the benefit of creditors.

Managing Member. Shall have the meaning set forth in Section 7.2.

Member. Any Person executing this Agreement as a Member, prior to, on, or after the
Effective Date, or a Substitute Member.

Member Nonrecourse Debt. Shall have the same meaning as “Partner Nonrecourse Debt”
set forth in Treasury Regulations Section 1.704-2(b)(4).

Member Nonrecourse Debt Minimum Gain. Means an amount, with respect to each
Member Nonrecourse Debt, equal to the Company Minimum Gain that would result if such Member
Nonrecourse Debt were treated as a Nonrecourse Liability, determined in accordance with Treasury
Regulations Section 1.704-2(1)(3).

Member Nonrecourse Deductions. Shall have the same meaning as “Partner Nonrecourse
Deductions™ set forth in Treasury Regulations Section 1.704-2(1)(1) and 1.704-2(1)(2).

Membership Interest. The rights of a Member to Distributions (liquidating or otherwise)
and allocations of the Profits, Losses, gains, deductions, and credits of the Company, and, to the
cxtent permitted by this Agreement, to possess and exercise voting rights, all as set forth in Schedule
A. For clarification, a Member’s Membership Interest is often expressed with the term “Units™.
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capital improvements, debt service, including without limitation, any line of credit, taxes and
insurance premiums) made or to be made in connection with the operation of the business of
the Company during such period, plus

(i)  the amount of any additional reserves of the Company set aside during
such period (as reasonably determined by the Managing Member).

New Issuance. Shall have the meaning set forth in Section 11.8.

Nonrecourse Deductions. Shall have meaning set forth in Treasury Regulations Section
1.704-2(b)(1) and 1.704-2(c).

Nonrecourse Liability. Shall have the meaning set forth in Treasury Regulations Section
1.704-2(b)(3).

Non-Transferring Member. Shall have the meaning set forth in Section 11.6(a).

Non-Transferring Member Right of First Refusal Option. Shall have the meaning set
forth in Section 11.6(b).

Non-Transferring Member Right of First Refusal Option Period. Shall have the meaning
set forth in Section 11.6(b).

OFAC. Shall have the meaning set forth in Section 6.8(v).

Offending Member. Shall have the meaning set forth in Section 6.13(a).
Offered Interest. Shall have the meaning in Section 11.6(a).

Offeror. Shall have the meaning set forth in Section 11.6(a).

Organization. A Person other than a natural person, including without limitation
corporations (both non-profit and other corporations), partnerships (both limited and general), joint
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be excluded from such calculation.
Permissible Transferee. Shall have the meaning set forth in Section 11.3.

Person. An individual, trust, estate, or any Organization permitted to be a member of a
limited liability company under the laws of the State of Delaware.

Profits and Losses. Means, for each Fiscal Year or other period, an amount equal to the
Company’s taxable income or loss for such Fiscal Year or period (for this purpose, all items of
income, gain, loss or deduction required to be stated separately pursuant to Code Section 703(a)(1)
shall be included in taxable income or loss and each item of income, gain, expense, deduction and
loss shall be allocable to the Members in accordance herewith), with the following adjustments for
purposes of adjusting Capital Accounts and maintaining the same in accordance with Treasury
Regulations Section 1.704-1(b)(2)(iv):

() Any income of the Company that is exempt from federal income tax and not
otherwise taken into account in computing Profits or Losses pursuant to this definitional
section shall be added to such taxable income or loss;

(b) Any expenditures of the Company described in Code Section 705(a)(2)(B) or
treated as Code Section 705(a)(2)(B) expenditures pursuant to Treasury Regulations Section
1.704-1(b)(2)(iv)(i), and not otherwise taken into account in computing Profits or Losses shall
be subtracted from such taxable income or loss;

() In the event the Gross Asset Value of any Company asset is adjusted pursuant
to subparagraphs (b) or (c) of the definition of “Gross Asset Value™, the amount of such
adjustment shall be taken into account as gain or loss from the disposition of such asset for
purposes of computing Profits and Losses;

(d) Gain or loss resulting from any disposition of Company property with respect
to which gain or loss is recognized for federal income tax purposes shall be computed by
reference to the Gross Asset Value of the property disposed of, notwithstanding that the
adjusted tax basis of such property differs from its Gross Asset Value;
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which are specially allocated pursuant to Section 10.2 shall not be taken into account in
computing Profits or Losses.

The amount of the items of partnership income, gain, loss or deduction available to be specially

allocated pursuant to Sections 10.2 and 10.3 shall be determined by applying rules analogous to those
set forth in subparagraphs (a) through (g) above.

Property. Any property, real or personal, tangible or intangible, including, but not limited
to, the capital stock, ownership interests, membership interests, partnership interests or other interests
of any Organization; money; and any legal or equitable interest in such property, but excluding
services and promises to perform services in the future.

Proprietary Information. Shall have the meaning set forth in Section 13.1.

Purchase Price. Shall have the meaning set forth in Section 11.6(b).

Qualified Appraiser. Shall have the meaning set forth in Section 11.6(d).

Remainder Notice. Shall have the meaning set forth in Section 11.6(b).

Repurchase Notice. Shall have the meaning set forth in Section 6.13(b).

Revised Partnership Audit Provisions. Shall have the meaning set forth in Section 10.6.

Right of First Refusal Notice. Shall have the meaning set forth in Section 11.6(a).

Rule 144. Shall have the meaning set forth in Section 6.8(q).

Schedule A. Schedule A to this Agreement setting forth: (a) the name of each Member and
(b) the number of Units, in ecach case, as of the Effective Date (or as of such later date as may be

indicated on Schedule A).

Securities Act. Shall have the meaning set forth in Section 6.8(k).
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Treasury Regulations. All final regulations promulgated under the Code as from time to
time in effect, except where preceded by the word “Proposed” or “Temporary” (in which case the
reference shall be to proposed or temporary regulations, as the case may be).

Unit. A unit of Membership Interest that is authorized to be issued under this Agreement. A
Unit is divisible into fractional parts. The Company is authorized to issue an unlimited number of
Units. Voting, the granting or withholding of consents or approvals, and allocation of Profits and
Losses and Distributions shall be made pursuant to the applicable provisions of this Agreement.

Withholding Delinquent Member. Shall have the meaning set forth in Section 9.5.
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