CURITILS MAY REQUIRE AN
i

srporation (the *Company), pr
h parly's assigns (Lhe * Folder’) Uhe principdl
< irrest o e inding principal amount.al the rale of 6.0
nmence wilh e dale hereof and shall conlinue on the ou

JIRE AN
TO THE ISSUER T¢

Nole Series

N1]

promises to pay Lo
et st St

1in il or converted: Itersst shall \\uuvmpulw\um\huhv i amount until
nei days for

Nater) s issued a
(collectively, the
n persons and entilie:

alodgor of all Holdors.

b in Tawlul monay of the
" ra all Tlolders. All
st I aterued inberest, and thevsaller Lo principal.

ment. The Company may 10t pi this Note prior to the Maturity Date
nt of the Holders of a majority of the oUTSEARAing principal a
“otes (the " Majority Holders").

ON AND REPAYMENT. 2

Sols el any unpa acewed inieresl hall aslomalicall
ithoul any Turther aclion by the TTalder it Fquily Secorities soid
Sl Tinanci ng aa comversion 10 e Tesser of () the price
i share for Tauily Securilies by the Investors in the Qualified Financing
ed re 000000.0 by the
immediately prior o
|Ym~-\T\rmuwwuIm-ummrwuv ersion of g 5 converlible inlo
of al utstanding options and sarTants, ut ¢
ablc o

ncd th
a0h (the Conversion Price than rh.— price par Jmu at which Equity

I
ped n the Qualled Finaneing, the Company may, solel at 15
sha

el convert this N, ries of preferred
d\mgrhwl» al i c s, prefer and restrictions as E
+ Soued in the Quelifed Finanding, and otherwise o the same terms an
»ns, olher Uhan with respect Lo (it applicable): (1) the per share liquidation
nee and the conversion p

il e Consersion Price i
e & percentage of the € \ Pric
share dividends-of the Investors n the Qualified Find ncing relative 1o the
se price paid by the Ty

of Control (as defined
the Company shall repay the Holder in
utstanding principal amount of this Note plus any

accrued interest on the original prncipal, plus () & Tepayment premium

ory nole (the * Nade" is
abov

ata amone al
and theroatter
Note prior to the Maturity Date
the nding princ:

oFthe Notes e wﬁmn Tolders

CONVERSION AND REPAYMENT.

provesds ko the Gormpany of not s than $104 % the conver
Noiss or olher.comverLibl securities lssued for capio Durposes
groaments tar Furr "o out
prinei 1l Amount utm 1
e

Jle tie
»ummm o Fuure r_uumu The
e upo

prag aversiom Price’) is 1ess than the price per s
Securilies are issued in Lhe Qualified Financing, the
option, elect 1o conve

protacrion,
ch will be th

b. Change of Cantrol. 1T he Company ange of Cantral (as defined
below) while this Nole remains oulstonding \h-'wu[mw shall repay Lhe Tlolder in
cash in an amount equal Lo the oulsLanding pri amount of this Note plus any
Umpald acrued inlarbet 01 he original priABipal, plus (1) FopaymenL promiurm

IRY 1O TH

Date of Note: [EFFECIIVE DATE]
cigle Amount of NoLe: [IKVEST

For vaiue @ ALT Distilling, Inc.. a corporation (the * Company"), prox
s undersigmed holder or s patys Sssigns (the - Holder' tae prmeipal an
above with simple interest anding principa] amount ot the rale of{
Interest shall commence . md ntinue on the out:
smount untd paid n full o converte “hall be computed on the b
the actual number of days el Il unpaid intes
1 piesoms n or afler Jan

S1C TERM!

a. Sorles of Notes. This 50
series of o ed Series (colle the
rtain

edina s ings to entit
Hw " Holders"). 'T).—( pmpan ger of all TTolders
Payments. All payments of interest and principal shall be in lawful x
United States of America and shall be made pro rata among all Hold
s shall be applied first o acorued interest, and thereetier to
L. The Company & Nole priar Lo the b
senl of the Holders of a majority of the oulstanding p

the " Majerity Hnldr‘xs

RSTON AND REPAVMENT.

 qu
b o etahinct Skl oF W gty St
ersion of all securiti

nhe (luuhh-ul Ti
m e Noins

Ic having tho ide
Soouritios issucd b n the E
nditions, oth I £ applic able): () the per shar
price-based anti
sl ) e e <

ilbe ¢
e e i
purchase price paid by the |

ange of Con
hall e




he Compa
aization ‘-r‘nrmm— to repr
mmedistely

on

Kuro fur Comvuraion I comaction with any e
Holder shell surven e o fhe

ientaltons and Warranties of the Company: Ty
as follor
ood Slanding and 0 n. The Compony
o and in o sianding under the Taws
any b Huqum‘ﬂunm‘wm

v qualified and
uu\lum.-ﬂlMw!ulm.mw and i in goad standing as a foreign corporation in
jurisdiclions in which the nalure of ils aclivilies and of ils properiies (bol

od) makos such qualiti ACCOSSALY, CXCOP LOr thos
ate 56 offoct

hatod upon 4
‘Irt‘pndtl—h the
»mpany's finan
. Al corporale action on e part of he Cormpany, the Nuard and
y ssuance and delivery of this Nole
i i binding obli

e "Couvessing: Secasitier,
1 this ot ill be valid

orders or authorizations of,
tions or flings with

greements for £utare £quly). For purposes o this ot - Change of Contru
ns () a consolidation or me gy i o e b
il rporate reorganization,
i, merger on reoug: ur-nmm]u-hih ar
mpsn\ immediately prior to such
e 1o reprosent

Corporatian or ¢

h consolidal

onnection with
rerendr s X
ympan

Case ofa O
mpany shall nol be required 1o
a

Nole m
smpany and delivere
I this Note inlo capilal slor

Interest Accrual. If ont alified Financing is cons
nterest on thi Nt sh;!llm!_lm—mﬂd:nh ve aceruing s of &
by th

to 10 day

o
oF o Qualified Financin
REPRESENTATIONS AND WARRANTIES
a l(rpreze)lt(nmm unll “.-rmmm \-l Lhe(umpun g
epresents a 0 the H
i Orqanization,
carporation duly o
St

Prope
is authorized to do busingss and is in good rmd\unm a n.h
all juris iCh the nature of its
owned and le: e
would not have a mate
Material Adverse Ellect’).

uanc
uirg soncarning the

Comnany, tho Board and
and o

bankruptcy, insolve
ooty Subject to Scioral and st se
d upan comeersion of this Nole (Lhe * Conver
ormpilance with (he provisions of (his Nole, wil be

Tully paid, nonassessable, free of any liens or encumbrances nd fosued

in compliance with T appicable fedoral and secrios

Govornmental Gansonts. Al consonts, anprovals, rdrs or autharizations of
trations, qualification Snations, declorations or flings with, any

grsemenis or Tuturs Pyl o punposss o s K, 5oy
moans ) o eonsalidalion or merger of tha Gor

orolion o olher el

el
ction o serics of rolatord ctions to ».mru rm ¢

I
which in ot apALy's voting
F the

ancello
r o

Chamge of €
Change £

doliver the ¢
Box oo »mr oo tn the
documentati 7 the
forms Borook,1n Low of Any FAGHRAL £harte 1o which o Holder
entitled, the Company shall pay tao Hol a

L Acerusl £ Chang o Control or Qualified T
allbe dsere

Representaitons and Warranties of the Company: The Gampany
represents and warrans Lo the Tolder s follows

Duguatzzilin, Croud Standiny sudl Qualifinatin. Lhs Conp
uly an

ding

3111 15 activities and of 15 b

ouined and leased) makes such qualficalion necessary, except |
ure 1

jorisdictions in v

ite corpurate p
s under this No
v of Direetore (ihe "m;.mi‘-h,. approved the |
onable belier Uhal the issuance of s N
flor roasonablo Inquiry concerni
mancial simation.
orporate action on the part of the Compam
or the issuance and deli

ald and binding ol
to

mpany enfo n accordanc
application relal .m.‘v‘..m.qm. nsolvancy, the relief of debi
Subject Io edoral and sl secu

Governmental Consents. All consents, approvals, orders or
or registrations, qualification anations, declarations or fli




cl. The execulion,
1 nal resull in fny surh
iLute, with or withoul the passage
, either a ,\umm under any such pr
t . that rosults in th n
npany or tho
matorial pnnmr n\ onse.

Jlation or b

sion, inskrument, jud
*any lin, cha

such riqh
mplatod ho
Company

wany has exerc
Covered Person
escribed in Rule
A)(3), uider the AcL
femowless no Comp
£, Tor Commpeny

rough tvif), a5 modified
Disqualitication Eveus
bj ification E
ook required, with amy diselos
Tt purpases of e Note, *Comor
s specified in Rul S06(0)(1) under the Act; provid
5 do nalinclude (3) I .vm or ()
o olel
and vy Totaer

and warrantie
and sale of this
) are and will be
Gemivery. requiraments of the Acl
re exempl from registration and
siralion, permil or qualificatio

Securilies

empl from Uhe registralion and pro

W0 have been registered or qualified (or

wlification) under he re requirements o

3=0f Broconds. the Company uhall s the procsads of this Nota sclcly
i s, and not for any personal, family or h 1

n e of Uhe Tlolder. The Tlolder hereby represents
0 thes Gompany e

mh.ne for Ovm Aot Ihe Holder 15 ac munnrnhu 5

that. the Hold 'lm x b

f the unpnnm[th
E to verify the accur:
Furthor reppesents that the £ wledge and
hroe s haacied ol buses mnth—nth;\l 7]\»- thvlurm capable o
Shusting the merits and risk of this mvest

y bo Tiear Eganomi Risk. The |
inv

cnts
ally impairing tho Hol cint condition. 10 hotd 1
inite period of time and to Suffor a completo Loss of the

« limiting the
to make any

wther Limitations on Disposition.
pre

entations set forth above, the Holder further agret

i,

ardsr of wrlk or an
encumbrance upon any
mpairment, forfeit

its assets or properties
mn»—d sl waivers foasonably n
first refusal
s vighh
ons contempluied hersunder w

i

i), finel by Rulos 306(d)(21
lmuua.hl.natnm Events?). To the

"Gompany Caver od Pers

h(1) undes the
s do not includo (3

Assurming (he @

) une
anplic ablo st

<hall use the proceeds of Lhis »
rd nol fur any personal, fam

the dare hereat as folloy
e for Own Account. The Tlolder is acquiring Lhe Securilies solely
the Tolder's own account and benefic

arwith o view 1o distribulion of the S
present inlenlion

granting any paricipatian in, or other
presently have reason Lo antic
lm-mmhon and Sophistic;
entations and warrant
e, the Holder here]

information et

THolder and () Turther repre
experience in Mnancial and busine:
evalualing the merils and ris

Ability to Boar Economlc Risk. T
the Securi @ high degre

dor acknewledgos that invost
sk, and represents that the Hol
h

able, without ‘materially impaii grh- Holder's financial condition,
mities for an mdvnmlv eriod of time antl to Sulfer a complots lots of the
Tioliens vavectns

Further Timitations o Withoul in any way limiling the
representations sel forth abo

e Tetder T her agrees nol Lo make ar

stitute,

a default under any such prov
ror wrilor an evenl thal resulls in H\

encumbrance upon
i rme .
aulhorization
v any o il

has obtained oll waivers e

the Company or he suspersio

cable 1
Withu
anably neces

orfeilure or nonrenewal af any males

the G

L vorsal or simitar rights. ncluding ar

s provided
consummale Lhe Lran:

abiaining any righis t ciuse the
e a resull of L

horounde

clions conlemplal

mpan
summaLion

No "Bad Actor Disqualification, 1‘h~

care to determ
Tt

o dl\qu:.l
les 506(d)

the extent roqu
- F

tively

15 parl of any such righls

ed hereunder
1 Lo offer or issue an,
v of the Lransactic

tio
)2) and (@), under |

o

e *Securitios o
quirem:
mpt from

e it
pumm or qualification req

o the Company a of the date hereof as follows

() reprasents
quesiions ond receive

s thal the TTolder hi

it e Tl :
for an indefinile period of Lime and 1o suffer a comple

Tuiring the
T for myestng
i any part th




n
t in unusual cirumstance

a
vriting to be subject ko the terms hereof to the
T o ders evoimder
> “Bad Actor: Disqualiticatk

&) o Holdas

are Of any fact that ekt the ropr

Ifthe Tloller is not o United

) of th !

.lde“u B Hetder hereby 1-pn— e
the la

Stales person (as d
of 1 me

¢ that he, she or 1t b sat
m\- Holder's jurisdictio ni

e of this Note, including
orion o e puschese of

e tmr may
n sale or )1 transfe:

anvd bpn»uml
policeble ther

i
et £ the
Noiz: shall

e Company fails 10 pay
sle on the date the
Lor )

imely any wfﬂ\vpv\v\\l al amount due under this
me becomes due and payabie or any unpaid accrued
15 due under th dale Lhe same becomes
e and payabl

e Comp

ys fit
ot St o upplunh—d o ke possession, custod or

any property of the Company)

1 of any Event of Default hereunder, the Compeny shall pay all reaso
antl court casts incureed by the Holder i enforcing and collecting

NEQUS PROVISIONS

 counsel shall be ne
pariner (or relired parier) or mé
M-AHMMHmw\\wl.uuu.\\H\[mr\m—rn
wum.m,m[ v inerest
spouse or lineal de:

o be subiect 10 e Lorms heroal

ntrol:
ik, Mo e, i viEfosh B 2y
squalification Event; red by e
d in writing in
der represents Uial he Tlolder has
of the
a makes \h—v-pv--—uhmnum
or hereunder inaccurale.
Boreln Favottirs. 1Fthe Holdér ) itod Sta on (as defined by
01(a)(30) of the Internal Kex amended (the
alisfied iLsell o
nection wilh
eluding
sdiction for e purchose

orany use of Uhis

and (1)) Lhe ad ot auences, ITany, ol may
a0 the purchase, halding, redemplion, sk or 1ransfer of the
ures. The Tioidor's subscriplian ent Tar and conlinued beneficial
will nal wiolale ony able securilies or olher
of the 1 mﬂ‘w di

Forward-Louking Statements. Wit ¢
sul rward Iooling
kno

et o unor
paid accrued
ame becoms

any of

or a cuslodian, receiver, Lru
¢ (o ather similar official
Cantrol of any property of tha

assignee for the benefil
appoinied 1o Lake possession, custody or
Com
- T Uhe evenl of any Tvent of Defaull hereunder, e Cor
! Tee:

5, MISCELLANEOUS PROVISIONS

noL require registr
 provided thal n
complianes

b i e At o iy agpicable

such opinion shall be required for d
with Rule 111 under the Acl, excepl in unusud

vi, Foreign lnvestors, If the

older is not a United States person.
o0 7701(0)

9 of the Tnternal Revenur Gode of 19

ne
subscribe for tho
rments it

i 5o
vi tements. Wilh r
ard-Iooking <
e

upon assumplions deemed recsnable by the
preparaion. There is no assurance thal such stalements wil pr
and the Company has no ohligation Lo updale such siatements.
EVENTS OF DEFAULTS

a. 17 there shall be

pect Lo any orecasts,
formation p

1y Tvent of Defaull (as defined hel
on the declaraLion of he b
mpany (which election 1 n0l be réquired in Lhé ca
Defaul under subsection i) or shall accelerals
1o d poyable

n " Event of Do

hereunder, ¢
jers and upon

w of the prinipal amount du
ame becomes due &nd payable or any ung
due under this Note on the date the

on or action
or moratorium las

or hareallerin elfe
lakés any

relief under any ba
y other |

(it hid

onis fled
od




mpany or an underwriler of
1

permilled Lransfénse thereol

f, grant, or sell any oplion for Lhe
& Lransfer o dispose of (directly
ther arrangement oL |
ol Lhe: eganomic

0 160 dn g the o
\,ntf{t_h»—ml?mlp ublic uffering of the C
Curities Acl. Tor purposes of his pa |vm|m[v|\
Lo wi

5. The Company may place restricl
Saling the shares sabject 1o his paragraph and may impose Stop transfer
Uons with respect o Uhe SecuriLies and such other K of each
and any lransferes Lhere & shar ather person

M prvuu\ r.u n H lder and

@ Tolder. Tn addition, any lerm
i il illsn cansentof the Company a
Tlolders. Upon Lhe effectuation of such waiver or amendment wilh the
Tolders in confarmance wilh this p n
10, and hinding 293
d vr—‘mvuwu’, shall pramplly give MI»—HHulw—\hr—y—h\\‘)\hr
Pl Faider s iously consented lo such amend men! or
prowided thal i 13 fure 10 give such natice ahal not affac ths

rned by and construed under the v of
m ntu made
et giving ot &

ul condtons ot
otive succos

qin s Nore
0y rights

Del ™
T which shall b deemed an original, bul all of
and he same instrument. Counlerparts may be delivered via
o, elecironic mail (ncTuding pdr or any electronie

ble I rlsa d Tall
ned 1o have been duly and validly g ered and e valil and effective for ol

nmlsahhtle ‘Ihe titles and subtitles used in this sed f
and are not to be considered in ¢ rmumr-x {nberpreting this

ue
Fee or a new Note for 1k pnnup

and z»g»_cuml in the name of. the
o the ed hold e,
s obligation o p

180
iragrash and shell have the right, p
agraph as though the

isfactury to the Company.
istered in the ngane of the

d to,
d prineipal Jw!l be paid
5 u"h pyment shall con £l
interest and pri;

x securities, in
the Company then
s oniar into an agreement to

the
of the Company {the "TPEY) filed
aqraph, “Company" inclurc
the Company merges o

e
od. Each Holder and
iebly required by the
EGoing within ahy ress ahable timefram
Y are intended third purey beneficiarios of
d © the.

r_ Any lorm of (s Note ma
my sad s il

uron ton o

amendmen

troots
any shall promptly (i

iy of

nall be governed by and construed under the Taws of
ied Lo agreements among Kentucky residents, made
within the Slale of KenLucky, withoul giving effect Lo

Binding Agreement, Lhe tsrms and conditions of this Nots
l»pnnutul and be binding upon the respective suce d
hin

fo
hle: law] or otl

e n motl
l to have boen duly and validly delivored and be valid and ef

 Sublitles. The Litles and sublilles used in this Nale are used for
convenience anly and are 1oL 1o be considered in consiruing or interpreling this

aiter dpost
i Aol i

execuled wrillén insLrument of Lransfer in farm s

d 1o, and reg
Uransferee, or a new Nole for like principal amount and interest s
and registered in he name of, e Lransferee. Intsrest i princip
solely U the regisiered holder of this all

y such Tlolder or an
& foreguing, for ug

he fore ri cnti the end of ruch
erve thorool shall enter o any 4

flers 1o the TRO Lo fmplement the foregoing within any reasc

ore intended hid party

enf

Amenstmcnk and Waivos: fny tor o €
the npany and

n the effectuation of such waiver or amendme:
Holders in conformance with this paragraph,
o, and binding against th

b1t ot et previo
writing; provided that the failure to g
such amendment or walver
Govorning Law. This N
the State of Kenfucky. as applicd mong Kentucl
and o bo portor w iruciky, withe

ghls, rasmecies, oblg
Sxcen oy expres: pvr)nul»—w\w\h

mission ms
and velidl:
purp
Titles and Subtitles. Tho fifl e ins this Nof
not to ho crod in construing o

or permitted bereunder shall bein v

given anal delwery b the parly o b

Whn sent by confnd slsCiranic moflor forsim e if et du g
T recipient f nol. e on the nex! business day, (i) fve
LDy or cortfed il return receipl




ull, or any aequisscence thergin

" )
e m»—,—mm oecuring

s Noto shall
i, the full

f the date of this N
mstitutes the full and entirs understanding and

‘e or hound Inuw,.u\h—v parly inany ma
lies, covenants and agreements except

e indebledness
menL 1o the prior payment in full

this Note or he: incurron, ~Sentor nmmman s
Iy subortinated to or m
due

!
e it t) nds
ularly ongago
i ok ihich ave primanly
ments in equi B 1ch indebtedness or any
otes or other ¢ vidence of dne; . ‘hange for such
Indebtedne: indebtedne g from on of such
IndeDtedne:

X FROM sue
v:. NS

li an e
o Fntar 8t possible by et provi .l it el he Lgalty
and enforceability of the remaining of this Note shall not be
2'and this Agreement shall be enforceable I accordance with its terms

2 tollowl

piabich iy i
* of any other breach or de
tany wi
my b

H
e, must be in writing a the
riting and that ﬂlr-m-f.h- either under this Note, or by oot
rlod o the Holder. shall be cumlative and not alternative. Ihis Note thal be
void and of ¢ or effect in the t the Holder fuil nit the full
principal emount to the Compan e cale of the date of this A
Note constitules the ull and enlire understanding and
165 With 1oqard 0 the subjests hore d 1o party
e oy ot
ats and agn

- Ex |llpAuul| among Holders. Th

xpr
B Natp, &l s
Danks or other lending institutio

I e
Their A 16s, Wit <ormatimes ngoga in tending 5
aged in investmants in enily securities), and (
Lures, noles or alher evidence of in

E; rty 5 -
utmﬂn? bn]\k»—r‘ rson or frm acting on behalf of or under the anihori
Lbe urttied o any bre or finder’s fee or any other
ctly in connection with the transactions contempla
o m.lummn Hu'h nr.h-—r party foi
uu-}\ ther p s a result of the

California Corporate Socurs SECURITIES WHIC
ARE THE SUBJEC THI: E HAS. LIFIED WITH THE
St

CEPTANCE 0 s

OF ALL PARTIES TO THIS NOTE
LIFICATION BEING OBTAINED ¢
TION BEING AVAILABLE.

T ane or more proxisions of this Nole are held (o be unenforcealle

such provision shall be deamed amended Lo achieve an effect

he ariging] o
valdlty and enforceabilily of the 1 ing provisions of U
alfecied and this Agreement shall be enfurtaable in accardance with is terms

ISignature pages follow]

uc
ch or default ther
or default be dees
Tharetofure or thereafter occurTing. It 15 fur her agreed that any wal
nsent or approval of any tm.l or character by the Holder of any br

or any wai
o wrlling and shall be
in writing and thal all remediss, either under this Note,
orded 1 the Tholger, shall be cumullive and not alern
el in the evenl Uhal the Tolder
ripEl arb At o Uhe Ganipaiey within v £Alandar davs of the g4

Enthcn Agroomon. THic ituros the full and ontir wnd
o the subjects he

ders. The Tlolder ack
m or Garporalien, other (h
in making iLs investment or dec

Senior Indebtedness. The indebtednes: d by this Note
it of peyment Lo the prior paymentin full of any Senior Indebteds
an the dale of
U the amour
A adngss ot i
ed in lhe busine

Broker's Fees, Each pa
ker, per
porty hrelo 15 or wil be entited 1o any |
commission directly or indirectly in connecion with Lhe ransactions
rereto Turiher agrees Lo indemnify each olher pai
ch other parl
bsection being unlrue.

Galifornta Curporate Seruitios Lam. 112
ARE THE SUBIECT OF LIS NOLE HAS &

t
hility of nu romaining provisions of this Note s
ptorceable in accordance with




Tewmdfer Sgnatuse

Name:

Iitles

oved (For LRA Use SURSCRINER

By Dunestze Lgnatvre
Name: [INVESIOR NAME]
Title

s an "averedited investor” as that term is defined in Regulation D promulgated
and Exchange Commission under the Securities Act.

‘s or No by checking Lhe appropriale bos
dited
reredited

SIGNALURE PAGE

Paencter. Siguestue

Name
Tille:
Read and Approved (For TRA Use
Only):
ny By: Dovestor Lgnat
y: Davestor Zlgnature

Name: [[NVESTOR NAME]

Title:

The Subscriber is on
by [he Securilies and Txchange Commission under the Securilies Acl.

Ploase indicate Yos or Na by checking the appropriat box:
i Aceredited.
TINoL Accredited

SIGNATURT, PAGE

SUBSCRIBER

crediled invesior” as thal Lerm is defined in Regulation D promulgated

Fawndlr Sgnata

Name.
Tt

Read and Approved (For IRA Uso

Only):

By - Dowescen Sgnate

Name: [INVESTOR NAM:

Title:

The Subscrineris an *acereditod ivostor' s that torm is dofined in Rogulatio
by the Seeurities and EXchange Commission under tae SOCuritios Act

Please indicate Yes o No by checldng the appropriate box:
M Accredited
0 Not Acereditod

SIGNATURE PAGE




