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REEM’S HOSPITALITY GROUP LLC

SUMMARY OF TERMS
FOR
REDEEMABLE CLASS A AND CLASS B
PREFERRED MEMBERSHIP INTEREST INVESTMENT

REEM’S HOSPITALITY GROUP LLC, a California limited liability company (“Company”),
owns Reem’s CA Mission LLC, a California limited liability company that operates the “Reem’s
California” restaurant, retail and wholesale bakery and catering business located at 2901 Mission
Street in San Francisco, California (“Reem’s Mission”), and Reem’s California LLC, a California
limited liability company that operates the “Reem’s California™ retail kiosk at the Ferry Building
in San Francisco, California (“Reem’s FP”), which is currently operating on a short-term basis
until the Company determines whether or not a long-term lease is viable. Additionally, the
Company currently intends to open a flagship restaurant, bakery and commissary kitchen for its
wholesale and catering business at 2323 Valley Street in Oakland, California (“Reem’s Oakland™).
The sole owner and manager of the Company is currently Reem Assil (“Manager™).

Reem’s Mission, Reem’s FP and any future businesses operated by the Company (including
Reem’s Oakland) and/or its affiliates shall be collectively referred to herein as the “Businesses.”

The following summary contains basic information about the offering of Redeemable Preferred
Member equity investments in the Company. It likely does not contain all of the information that
is important to potential investors. For a more complete understanding of the terms and conditions
of the investment, we require those considering an investment to review the Company’s full
Offering, Operating Agreement, business plan and financial statements and projections.

Type of Investment: Redeemable Class A Preferred Membership Interests (“Class A
Membership Interests” or “Class A Members”) and Redeemable
Class B Preferred Membership Interests (“Class B Interests” or
“Class B Members”). Redeemable Class C Preferred Membership
Interests through equity crowdfunding (“Class C Interests” or “Class
C Members”) will also be sold under a separate offering.

Initial Offering: Up to $2,600,000.00 offered as follows:

Class A Units: $2,200,000.00 comprising units for $1.00 cach
(“Units”) with a minimum investment of $50,000.00. Each Unit
shall be equal to a .00001% Redeemable Class A Preferred
Membership Interest in the Company. Units in increments less than
the minimum investment may be sold at the sole discretion of the
Manager.

Class B Units: As of February 1, 2024, there is currently
approximately  $400,000.00 (including accrued interest) in
outstanding non-institutional promissory notes made by the
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REEM'S HOSPITALITY GROTUP LIC
aCal d Liahility Company
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OT REQUIRED. ANY TRANSFFR SFC
FREFMENT 1S FURTHFR SURJECT TO OTHER RESTRICTIONS, THE TFRMS AND
CHARE SET FQRTITIN TTHS AGREEMENT

s Amended and Restated Operat
124 by and among the parties listed o
queatly become partic

RECITALS

nization (*Artieles”) for Reem’s Hospitality Group L1.C. a limited liahility

s of the State of California (*Company™), were filed with the
ate on March 2!

nal Member enrel a 1 Operating ament as the sole Membgr ¢

Tior Operating Agro )

(e the Prior Opernling Agrecment ( restzucture lhe
nance, the conduct

of its busincss " 5, apn Oh o el conitins 50t

forth in this Agreement.

NOW, THEREFORF, the Membars hareby agree as follows:

m
ions Code §§1

Affiliate” mean

REEM’S HOSPITALITY GROUP LLC
Californiu Lin

TES K ERE\'ENTE[! BY THIS

REGISTERED UNDER THE SRCUR 193,
UNDFR ANY STATE SECURT rFﬂ ‘\\\\ SUCH SFCURITIES MAY NOT BE OFFERFD
FOR SALE, SOLD, DELL 1 AFTER SALE, TRANSFERRED, PLEDGED OR
HVIOTHECATED UNLESS QUALIEIED AND REGISTRED UNDER ARPLICALE
IN'LLLE OPINION OF COUNSLL
LIL COMPANY ATION AND RL RATION LS
ANY TRANSFER OF THE SECURITIES REPRESENTED BY THIS
FURTHER SUBJECT TO OTHER RESTRICTIONS, THE TERMS AND

‘ONDITIONS WHICH ARE SET FORTH IN THIS EMENT

ntered into cffective
and such other

" u Limited Lisbilit
rc [iled will
California Scerclary of State on

B. he Original Memher entared into 2 written
ng A

restate the Prior Operatin
for the Compan:
s of its Members, upon the «

3 I have the mear
et forth hel dall terms used i this Agreoment that are nordefined in this Section shall
the e helsewhere in this

“Act” means the a Revised Uniform Limited Liabilicy Act, Califomia

Corporations N ny amendments thereto,

d by, ur under conmon sonirol

LLMLNI‘ UAVE NOT BLEN
HISTERED OR QUALIFIED

TATE § IT Ws. S1 [r D
SOLD. ED AFTER SALE. TT..\ ERRED, PLEDGED OR
E ERED UNDER APPLIC

nH\UFlE[l AND REG
STATE AND FEDERAL SECURTTIES LAWS OR UNLES

NOT REQUIRKED, ANY TRANSFER OF TIHE SECURITIES REPRESENTED 1Y
AGREEMENT IS FURTIER SURJECT TO OTIER RESTRICTIONS, T11H

NOT BE OFFER!

ABLE

IN THE OPINION OF COUNSEL
SATISFACTORY TO THE COMPANY. SUCH QUALIFICATION AND REGIS TRATION

NDITIONS WIICI ARL SIT FORTILIN THIS AGRELMENT

This Amended and R
by

subscquently b
ECITALS
mization (“Articles®) for Ream’s
der the laws of the Staie of

2018

The Original Member entered into a written Qperating
ior Operating Agreement”)
drestte the Prior Op
s and provide for the
ts and obligations of its Me

NOW., THUIREFORL, the Members heret

greement”) is ente

es hercof and

r Agreement us the s

hall have the mes

TS

S AND

dinte effecti
ch other

n this Scction shall hay

" means the Califormia Revised Uniform Limited Liability Act, Califormia

770101, et. seq, including any an

iments thereto.

ar under commen cont

1 with




CCUILISS, DY CUITICL, OF UUIETWINE. LI SECLT UG, By GIEEL U1 4 U VUL SUCLILYS, Uy GULLACL UL UL

pcted Reserves™ is delined in Scetivn 6.1 “Budgeted Reserves™ is defined in Section 6.1. “Budgeted Reserves” is defined in Scetion 6.1

“Capital Contribution™ shall mean, with respect to any Member, the total smount of “Capital Contribution” shall mean, with respect 1o any Member, the foral amount of cash, Capital Contribution” shall

b couivulents and e fir ket value of property (sihor i moncy) or h cquivalenis and the fair markel value of propert
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{other than money) or e, h cquivalents and the fair market value af pro rvices,

o detestnined by the Mg, comteibutsd o e eapital of the Campeity in comderution of 3 determined by the M ributed 10 the capit ot the ¢ ompany in consideration
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1o Membersip Interests n the from the Class A C E . in e €
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Offering” is definc 30000 “Class A Offering® is defined in Section 3 3(a)(1) “Class A Offering” is defined in Scc
“Class B Tnterest(s)” means the Membership Ttercs(( »mu by the C fo s 18 Lnferesi(sy

means the Membs s1(s) beld by the Class 13 Prefe s * means the Membership Interesi(s) held by the Class I Preferred
Member(s). which interests are redeemable as set foreh in Section 3 3tc

s ure redecmable s so Section 3.3 Member(s), whish interests are redeemable as set forh in Section 3.3(c).
“(1ass B Preforred Members' e M e “Class B Preferred Members” or “Class B Members” me:
fo Membership Imerss n the Campan Fe Mercbesiy ncra n oz Canpany o
3 1 Offeriny thusy are identilied [rom lime W time in Lxbibit & 3a)(ii) of the I"h: 1 Offering a: 3 3
o wilori 1w i hat hereof S Mermbers shall e o authorn 1 manageo u arcto ind made
y and affeis of the 5 vote on the matters exprossly set forih the business, s of the Company except 10 vore an the marters expressly set forh the business, prop

Class B Preferrel Meaabers” o “Class B Meunbery

e Compuny from the Clas
o o st e et
Said Members shall hay

1y sct ot horin. herein or as otherwise expressly set forth herein

Class B Offering” is defined in Section 3. 3(u)(i) Class 18 Offering” is defined in Section 3.3(a)(i).
“Class € Tnter mm means the Membership Tnterests) held b Class C Interest(s)”

meins the Membership Inte ‘uwmlih he Class € Profe lass C Interest(s)” means the Membership Interesi( ihe Class € Prefere
iber(s), which inte ral set forth in Scetion 3.3¢c).

Memiber(s), which interests are redeemable as sct which infenests are r hle as set forth in Section 3.3(

“Class € Pre £ “Class € Members” means thoss Members subscribi a5 € Preferred Members” or “Clss € Members” means th rs subscribing s C Preferred Members” or “Class C Members” meis those Merbers subscaibiag
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th herein.
“Class € Offering” is del ction 3.3(b).

“Common Interests” means the Membership Iutcrest(s), mewsured in Common Unils,
held by the Common Members.

‘Common Member™ means the € jember and any other Person who holds
Common Tterests and is admitted as 2 ) i with this Agre:

“Comsent of the Members® shall mean the appr r v Members whase
Membersbip lntceest in the Company represiol a imajority (i i can ($0%)) of
Y he Mermbers, ¢

r
Class A est or the
onverted into a 3 Tnterest, cach as set

“Distributahle Profits™ are defined in Section 6.1

~Lconomic Inferest 11¢aus 1 person or entily”s right 10 share in the incorme, gain
deductions. or similar items of, and to reecive distributions he Compimy, but de
inlud sy oller sights of s Member, ineluding the righl Lo volo or o participale in m
to the extent permitted herein

‘Effective Dat

mean initially the Original Member and any Person that rep
Original anhu inaccordance with the terms of this Agreernent.

Member™ shall meun cach pe
1 st (0 the Company s a Mombir in sccordance
or whe ofhe

IEWISG CXDEGSLY St

Class C Offering” is defined in S

“Comman Interests™ means the eresis| sured in Common Units,
Lield by the Conumon Membe:

“Common Member™ incans the Original Member and any other Person who holds
admitted a8 4 Member in accordance with this Agrecment,

approval of a Member or M
¥ (i.6., more than fifty p
. stherwise expres

“Conversion Amoun(” eiher the purchase amoun! « p
Future Liguity with the Company (“SAFE”) thut wus converle d into o Class A lntore:
outstanding obligation of u promissory note that w dir Blnt
forth on Exhibit A

“Distributable Profits” are defined in Section 6.1
“Kcomomie Intercst™ means a person or andty’s right to share in the income, gains, losses.
deductions, credic or similar frems of, and 1o receive distributions from, the Car st does not
i & Meniber, i
herein.

@ means Iuly 1. 21

Manager n initially the O A and any Person that rej
ginal Member in nce with the terms Agreement

Member” shal e entity who is signatary ment
s been aditted o the Company a5 a Member in accordance with this Apreement, including the
Tutl Initial Offeri vho ¢ ¢ uoguires « Membership Interost us permilted under (bis
Agreement, and who reumin

“Membership Inferest” meuns a Membe

the Member ‘E\ nomic Intcrest us sct forth in Exhi
Manager as n reement, any right o vete or perticpate in mansgsmnt i
ri contagee ownership nterest us sct forth herein, and any right o

pany G A% UL 10 LKL CAPLGSSLY S LI LIVILL UL S5 UG WISG 3

" is defined in Scetion 3.3(0).
Comman Tnterests” means the Membership Tnter d in Cammon Units,
held by the Common Members,

Common Member” means the Original \ d o v who holds
Commen Inierests and is admitied as a Member in

‘Consent of the Members™ shll mean (he approval of & Member or Mernb
,.Lymnhm ncsts in the Company represent a mejonty (ic.. more than ify pere
the te

‘onversion Amer eans sither the purch maunt of 2 Simple Agreement for
Vuture Fiquity with the Company (*SAFI") that was converted into a Class A Intrest or the
autcianding obligation of ry note that wag converted into a Class 13 Interes

Torth an Fxhibit A,

‘Distributable Profits™ are defined in Section 6.1

Econumic [nterest” means & person or ety right o share in the income, gains, losses,

tnctions, credit or similar items of, and to mpany. but docs not

inchuds any athr fishtsof & Membr, inchuding the ight o v ot paricrats in management
tathe extent permitted herein

"I

wean inlially the Oriy m.\ll‘lunbn .mu any Person thal repl
in accordance with the terms of thi

ember” shall mean cach | e
been admitted tothe Company asa Menber ina

Ship Interest™ m, o is in colleciively, ineluding
the Member's licanom forth n Fxhibit A, 25 amended o 1o 1 fime by the
Munager us sel forth in (his A sight 1o vole or purticipate in mumagement in

ondance will the Member's p owe crest as sel orth hercin, und amy right o




Nt I'rofits” and “Net Losses™ are defined in Section 6.1
riginal Member” means Reem Assil.

“Person” wouns s individual, parinership, limited purtuorship, trusl, estate, o
corporation, limited lability

Phase | Offering” me:

Preferred Member(s)” mea 55 A Preferred Members, Class
roerted Viembers, Clngs . Frefated Membere, oran of them, and such ather nan-miana
Membership Inlerests us sy be wreate

ha o

“Preferred Membership Tnterest™ meuns the Me
her.

“Proprietary Tnfarmation* is dcfined in Scetion 13.1

“Regulations™ or
Dep
Code, a5

atio
of .V}Iphx.\hh\ e

“Reem’s California Concept™ m
that builds o ity through the warmth of Arab hospiality and fresh haked bread, using

itional Arab s and local ingredicnes, all prepared with California love
im\udrvum\'rrwl\Humml\‘u\m ad). ka'ik toasied sesame seed bread sandw
nd other Arab street food 1o be uperated undes
Restaurant(s)

‘RPF” mans REAL Poople's Holdi

itics Act of 19

ment of the Company
1red Membor and approved and aceepied by the Company, by which &
Preferred Member subscrihes. fo Units of Membership Inferests in the Company subject to the

“Net Profits" md
inal Member

“Person” means an individual, ¢ vip, limited parinership, fru iation,
cration, lunited Habilty comupany ur oLbes e ty, whetber donesie o T

*Phase | Offering” meuns the Cla > and the Class B Offering,

Preferred Member(s)” means vely the Class A Prefemed Members, Class B
Preferred Members, Class C Pre b o, and soeh kb e
Membership Inferests as may . ection 3 belaw: said Members it
hava no auth ¥ o man

an the matters expressly set forth herein

“Preferred Membership Interest” meuns the Membership Lnlerest of a Preferred
Member.

“Proprietary Information” is defined in Scction 13.1

“Regulations” or “Treasury Regulations™ mean:
by the United States epartment of the reasury far the purpose af interpr
provisians of the Code, 25 such Kegulations may he amended f
corresponding provisions of applicable successor reg

“Reems California Coneept” mesns il 1y il congept
that builds community through the warmth of Arab hospitality and fresh buked bread. using
truditionul Arab Havors and 1

h toppcr mmm ad).

“Restaurant(s)” is d in Section

SRPIT means REAT People's Holdings 11.C,

bseripti
by cach Drefencd M i .m spproved
mibes 1o U

om” means an individual, parinership, limited partne:
i

e
corporation, limited |

bility

“Phase 1 Offering

company, o othes

naans the Clas

Preferred Meanber(s)” e oo

Preferred Memt
Membership Inte

0 vote on the marters cxpr

y st forth hercin.

“Preferred Membership Interest” means the Membership Interest of a Preferred

Member

“Proprictary Information” is defined in Section 13.1

ons” or “Trensury Regultions” means Uhe income tax regulstions promulgated
tates Department of the Trease

of the Code,

e, 15

that b wnL,

eraditional

,Uﬂuppdﬂ;\lbnmh‘hl  (1oastod sesame:

“Restaurant(s)”

s o

.«L

is de

uch Regulations

Fapplicable s

s ‘Hlymlp\
mdwiches), mezz, fiesh
wd el bt Aral et Soud 1o b operitod umder U

s Bakery” trade nzmes.

ctof 1933, a5 amended.

n Subscripiion Ag Fthe Company
oved and uccepted b y, by which 4
ensbip luiere ject 1o the




“Total Initial Offering” means the Class A

Ollering.
Transfer” is defined in Seetion 7. 1{a)

“Undistributed Reea
sh, the difference, if uny of (i) o

< suth Mambérahip Inercs, 160 c
that Membership Tniercst pursuant &

I Contribution made by conversion af debi or a SALL
bf the Conversion Amouni |
iable Profits received with respect 1o Uil Merbe

(iyone Imwm\ fifly percen (150

“Unit” m
numerical represt

Vote” m
Worker Ovwned Coopers
“Worker Owned Cooperali

1 Matters.

an
10 acquire thar Merbe

mbership nfercsts wre weuired, rosulfing

allot cast at a
Section 3.2(h).

elined in Section

. The e of the Company shill be "Reeny's Hospi

conduct business undes
Actand im;
ary amen:

22 Business Purpose. Notwiths
in the Articles, (b curment purp
bulories Gsled (o i v

and other produc Reem

mited liability compan

A s sprove

hich m
15

as)"), mm.h calering
California Coneept, in

34th Avenuc m niumd Calf
ed

California Cancept th

v
other activiies rlated o incidsnial 0 the ompa

s business as determined hy the V

5

Afiliate Reem’s California 1.1.C i .m such
The

“Total T
Offering

Transter” is defined in Section 7.1(a)

“Undistributed Recapture Amount” means: () with respe
sunde in cash, the difference, i any of () one hundred Glly percent (15
Contribution made t scquire such Membership Interest,
Profits reccived Memibrlip Inicre: puruans
AFF.

Wmma(w

“Unit means the measure by which Menibers
numerical representation of Membership Interes

“Vote” meum;

Name, The name of the Compan:
't such other
aper Gomplics with the Act und any other upplice
¢ und files any n amendments.

hakeries (referred to h
nd other produes under th
resuant cumently Jocaied ot 2901 wissan et in o braneiecs
v the Comps Affiliate Reem’s CA Mis
Reeurs Californiu” sommissary kilchen Located at
1k ifomia (hrougl the Company’s Alliliato Reem
Califormia limited Hability company. and (§i) the kiosk space at Ferry Plaza in
California to be opencd and operated, currently on u short-term basis under the
foria Concept hrough fhe Company's AFlist Reem California LLC: and b)sach
other activities related oF incidental to the Company’s business as determined by the Manager. Th

34ih Averue in

Total lni MTering” means (he Class s B O nd Cla
Offering
“Transfer” is dcfincd in Section 7.1 (2).
“Undisiributed Recapfure Amount™ means: (2) with respect 1o a Capifal C uummn..m
uud— in cash, the diffe ny nt
airiburion
110 that Membership Interest pursuant 10 Section 6.5, and (b) with
o ol debt or o SATE, the dillersace, il any, of
d w acquire t Membership
ith respect to that Momborship

are acquired, resulting in a

Unit” means the measure by wh
fumerical representation of Membership Inferesis,

“Vote” means a writien con ppro ra voice v

G LLE? T

ame. The name ¢
that

corductbuine undec ot rames: approved
he le lavws, f

Company ma
s

the Manager

2 illunding s puposced e Coupiy whichia dosaribed
Aricl,the curmet prpose o e Compans shall b o 2 opc taurants, kiosks a
horein as “Restaurani(y)". provide catering services i

duets un

commissar
2h the Company
nd (i) the k
2 shoraerm b
it Reerw's Culilornia LLC; and (b) such
tupany”s busincss us determined by U Manager. Th
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pursuant o the provisins of this Agreement ar as pras ide

oitipaay shall con Iy maintain aa office
.mmm s Tequired by the Act. The principal office of the
Francisco, Califomia 94110, ur such location as

agent shall be us stated in the Artieles or as otherw

 that the Manager
hority 1o pay the Company’s organizational and business expenses and
Criom i his Agretment A the Total Intial Offer ineluding,

pumtant®s fees, advances made und expenses and other cost

3. Copital Contributions,
31 w T
Membership Tnicrests as authorized h

approved b
hereaf, as such |

mmt Contributio
lo 1his Agreement, (hal Member's
shall indemnify and hold the Compe:
n:

Members harmlcss from un
the failure to make the initial Cap
et ot Mt Capin Co

(a) The Compuny
by the Original Member. The Commen n lncreet
rcement and applicable [

vhich are
all matters unde

that the O
Zuynah Hind, s \h

ther (i) transfer the rest of her Members] w
i c Tusively by the cr
its Affliates (*Worker Owned Cooperative”, or (i) have her rem

Membersip Inferes rn\reu\elH_ the Company on condition that the Worker Owned Coaperative

pursusnt 1o the provisions of this

Principal Place of Business. |

"
Company shall &

determined by th
determined by 1

2901 Mi:
1 Manager. The
1c Managcr.

smpany

shall

alifornia as required by the Act. The principal off

vent shall be us stuted in the Anticles or

Onsmiationsl Expenses. T Members ack
ightend ity o pey

o,

1 nmrllmlm

the Company s
Awm.\u by the

Amomnt. Ifa N

b} Worker Qwned Cooperative, The Mambers
that the Original Member m:

Zaynab indi, sul

Interest, and then, 4

" ributio

aithorize
its Capital Contribution
Compimy amd Exhibit &

r 15 are sol
mher fails t mak

e, and that Menmber

th

dhy th

its initial Capital C
the date of the Member's subscription to this A

hall

organizati

ment and

the Total Tt

cuent or upon the sl of
cach Member shall contil

Contribution may inelude a Cony

indemnify

tributions within (15) days after
reement, thar Member's entire Membership

and hold the Company and the other

s ( m\.m wumhm. i or W teceive any distribulions, mumr L money
sl ided in this Agrecment

¥ has 10.000.000 Units outscandin

Ihe Comm

n

axcapt for ih

bicol Lo dza
part of the same frur

6

nterests

eligible to vor
reserved 0 RPF

acknawle

ire 10 transler Live percent (5%) af by

the Original Members I\lunh\xwhm
1

L 4 Y S LA L
pursuant w]u-pm sions of 1his Agreement or as provided by
Company shall continuously maintain wn office

et The principal o

determined hy the N
letermined by the Mans

ineurred priar t

3. Capital Con

hutions.
3.1 Capital Conibutions, Upon its e

ation of this Agreement or upon the ale of
Membership In

.,thuw.i herein, as the case may be. each Member shall ¢
sriribution the amount. specifi
¥ and lixhibit & to this Agreement, attached hereto and
e smended by the Mamager frow G

vlembership Ioterests are sold. A Capital Contributivn may include s Conversion
Amount. If a i fiils o maks its initial Cupital Contributions within fif
the date of the Member's sub
Tterest shall

s f
ption w this Agrecment, that Member's entire Membership
and that \hm‘m shall indemnify and hald the Amun 1y and the oth
Memhers harmless fram any 1oss, cost, or cxpense, including reasonable atto ecs caused by
the failure to make the initial C pH al C Hnm\vmum, A Member shall not be pmn\rd 10 m\hd\.
any part of the Member i <ive any distributions, whether

or praperty, from the ¢ ided in this Agreement

has 10,000,000 Units. outstandin

4 agr
er five peccent (5%) of her \|=mhex\\npHne\z-,\ln
'@ rights upon trar of the Original Memb
part of the same eansaction, either (i) o
Interest 0 an entity operati cooperative basis that iy by the emp
of e Compy aor s ATt CWorker Qaed Cooperative’) ot (i) v her e
ip Lterest by Lhe Company un vondition that the Worker Owned €

hir
bership




G UG B ISR L 1 APPICADIE, A [EMTUCIUNTIE U1 UG TIN5 A IS, approvey s
set forth in \rmm. {a), U\.Hlumellpmhé\‘ e
hmhl . witkout it tion, for a reasonble
ivid o payment
[v. mhumhh Profits and that uny redemption, camout or other sums payable in consideration of
wied Covperutive Transfir shall by paid by 1

33 TomslTnitial Offering
{a) Phase 1 Offering. The
A Tnterests and Class B Tnterests
approximaely Two Million Six 1undred Thousand Dolla

6] .LL_AJM.H&J_MUMIM_\IJM_LLL&.A m Members herchy
ackaowledg
Prefiared Member mw-u,mp tcrests for up to ot of Turo
Dullurs { 00:00) (b pries of One Dullar ($1.00) per Uni, vony
Units, with a mir tment of Fifty Thous:

2 o 3(ui. Each Fifty Thuw..mm 56,000

nt
erenons deserod i his
Members acknowledge that as of the date
Iundred Thausand Dollars (81 400.000,0) in SAFFis ot
will be converted in cd Mesnber Manbersip e
Oltering (d sell fewer than @ minimum of $0,000 L ‘IM‘ 14
purchas cach € Profered Member he
Membership n st Lo Ui imvestanen, Tho foregoing oflering of Che & Tntrests ahall b
as the “Class A Off M offert b 1 10 th
Tnterests unde
0 al

€) below.

s of the daie hereof,
g necrued interes,
tional promissory nul
and operation of the C.
Current Loans shall have the rght ©

ass B Lalorvsts on b besis ol u onv-liall of one per

50,000.00 of prineipal and in ding on such 1
quity hereunder provided,however, boldsrs under he coms ofceriin Current Loays aes anided

count on cor
Tni

and cqui

1 vy S A,
understand and agree that any such

or n, for a reasonable

d o - Coaperative prior t payment of
Diribtable P and that an redempiion, eamout or ather sums payable in cansideration of

the Warker Owned Conperarive Transfer shall be paid by the Company.

33 otal Initial Olferis
() Phase 1 Offering. The “Phase 1 Offering” shall men and refer to the
Class A Interests and Class B Inicrests s 1 this Scction 3.3 for up t #n ag;
ly T M

m:mm\ Mem\-rv Mermbershin Increts for 104 toral of T Ml s Hondoed Thougand
A0 at the price of One Dollar (§1.00) per Ln atotal of 2,200,000
il 1 i fovestment of Lifly Thousuad Dol

ion 3a)ii). Luch I

Members acknowled: F of n
Hundred Thousand Dellars (S1.400,

il be comvrte it s 1, Prefeed Member Mo ship Interests

Offering {defined herein). 'The Manager may sell fewer than a of 5

purchaser 5o long as each ¢ Prefermed Member recel a e share of
Membershiy Interest for their invesiment, The foregoing off e srests shall b
relired t bewein as (b 53 A Offering ring wuy be reduced 10 e

Company sells €

date hercof,

). The
on their
i’

13 Inten

$50,000.00 of princip:

uud\x.pm-mu however, holder: ,Am\vnln Loams are cutitled
nt nt

toa dis n conversion of between twent

same ,mnh ler will be acquired hereunder for

Un granted in conncetion with the conversion of the Current Loans may be
han 400,00 B Interests may be issucd for such conversions, or partial con

I S WAL S, 13 PP, § LU b
set forth in ), and (B the Mermbers ackio

crms for u Warker Owned Cooperative Trans .

vidend or pa s 0 be paid to the W ative prior to payment
Distributable Profics and that any redemption, carnout or other sams payable in consi
the Worker Owned Conper: il e i by the oy

I a\lmm\’.,\ﬁm\
(@ e 1 Oftering, The

15 sold under 1hi \umm 336 for
i Six Hundred Thousand Dollars (52,60

e for upn a ol
af One Dollar (§1.00) pe
Thousand Dallars mmmm Such sum may
increased as set forth in Secti Fhousand (G0.00010 e shall beual 102
one-half of one pe b nd
erences described urmm\J\hmlvl,hhlh |mm mumm o l)\”“uulv”m[\ The
el s ol e duls Lereol | autcly Ous Millo Fous
umdred Thous aiicipules
Al comveried nto Class A Prefemed Menber Sembership In s part o e Claos A
Offering (defined heren). The Mamag sl fewer than & minimum of 0,000 Units © 3
ascr so long Clas ferted Member receives the san proprtoate sharc
ahership Tntere: I

there is approx s (5400,000.00).
in outstandin i y made by the Compar
finanee the existing husinesses ( (ur!’en(Tnan
helders of the Corrent Toans shall have the

lass B Tnt 3

on such loans converted into

equity hereun Iders under the terms of certain Current Loans are entitled
1 diseount on cony . ind twenty-five percent (23%), 50
same such Units will be r der for per Unit and the overall aumber of
Vnils and equity w mn v uf \hu Currenl, Louws my be grealer
tluan 400,000. Cluss B Interests s ms, or partial conversior




ROIET 0T 4 LuTent Loan 15 cnouc UE LT 1.0) TTOm A LuITen: Loan comvertea
hereunder shall be aqual ta a single Class B Unit uymh aMemb "
o Class B Tni y ase the
{ under Section 330 Y i in order fo
s unde the Phase 1 Offaing Te ests
cd 10 hetca o5 he -Class B Offering.”
redeemahle ag set forth in Section 3.3(¢) below,
Offering. Tn licu of selling all Tnits under the Class A €
C Prefemed Member M
o e ecasien scnd Tosbange Cuminision Ehroagh an
aler o a fonding portal or vehile (v Tude anc or
mare spec Jd-an he same bass 2 Class A
Interests (i sis of a one-half of one perc o) of Class C Interest far every Capital
abership Luterest equal (o .00001% fur each Unit
ubject 1 the
N

mine minimum i
o qual
tration under the Securit tion CF). Class
al »

bl exerption from

o) below.

sl g :
1 mmu-m m at causes Uh L udumlvuh d Lu,mlun Amount with respect to a Member’s
uced 1 zero dollars {50.00). Any such redemplion shall be ellicd

otice thercol or surrs m|- 1ol the nedeemed Membership [nteres!

are subscriber
are suitable and closes the

ot il \Hnlvlug,ﬂw
of the Total Initizd Oferi
al Luitial Offering
on their Member

nower o1 @ Lument L
hereunder shall be cq
t that less tham $400,000.00 s comverted 1o Clas
amount of Cluss A Tnen
hicve the full financing unds
Il be refe in as the “Class B (Hfering
Offering shall be redeemable as ser forth in Seetion 3.3(¢) helow.

(b} Class € Ollering. I lcu of selling all Urits under the Class A Offering, the
A up 10 $124,000 01 Cluss C Preferred Meraber Mernbership laterests trough equity
dfdin. a» aulhoried by the Seurites ind Bxchange Conmision lrogh an

dia Tl ing

npri
an O ollar 65100 ¢ apial ¢
h“l ;-ul ‘cw forh mlhu Ap

¢ lo compl x
cl (including. without Tmitation, o Class C Interosts
ction 3.3(¢) b

Company s distritution that causes the Undistibute
Membership e reduced (o 7e ‘w—m-,

34 lose of Talal In Offering. The Manager shall uve the discrelion 1o aceelerate
the closing of the Total Ini L .phm thrcof, at amy 6ime afior « number of Units
decmed suitable by the Mumager have been subseribed. In the cvent hat less than the number of

Total Tniial Offering are sub
are suitable and close
‘ompany will be adjusted.
rmines that such as
any phasc of the Total Tnicial Offer
the Teral Initial Offering

d on s Membership lato
Olfering, reserve Lhe remaining Units and inilials u

heraundershall be equal to.a single C1ass 13 Unit equal 103 Menihenshify Interest of. 00001%. Tothe
extent hat les han $400,000.00 s converied o Class 1 nieresis, the C
amount of A Luterests sold under Section
achieve the full linancing under the Phase | Offei s
1 b refemod to herc s e -Cliss B Offering.” Class B Insess s01d under the Clw B

Ofring shall be redeemuble us sct forth in Scetion 3 3(¢) below

(b} Class € Offering, In lisu
sell up o $124,000 o Clas

d and One Dol
ights and privleges of the Class
as shall be refern in as the “C’ L shall have the
right to determine flering shal H
conducted 10 q eparately as necesea
L ition under tl ties Act (inchudi on, Re; Cr), Ol C
sold under the Class C OfTering shall be re e s i

g 10 the Mernbersbip lnlerests
sold under m. Tuv = all be “ompany immediately upon the
Company’s distribution that causcs the Undistibuted Resapturs Amoust with respeet o & Mormber's

mhership Interest o be reduced to zero dollars (30.00). Any such redemption shall be cffeeted
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When used . the following terms shall have the

‘Budgeted Reserves™ shall mean an amount of up to seventy-five pereent (75%) of
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- (ur, it distributions arc made in s calendar quarter, for
suelrapplicable calendr quarter).

"Nt Prafits” and "Net Lusses” shall mean the income. gain. loss. deductions. and
mpany and the Company’s Afflia the s California
gaie ar separately stated, a3 appropiate,

purpases,

made in a

I L and principal pa
Afflates inthe not calondar quaror. md{h» bl
ext calendar quarte

ey 1, 2024, the
110 he treated asa corporation

Ve used in this Agreement, the g terms shall by

“Rudgored Reserves” shal| mean an amount af up 10 seventy-five percent (7
the Surplus in any calendar year
Calendar quarter), which the casile or
(@ w pial ur vperuting cxpe: g s, o ) such ol
sums as the Manager determings is necessary o wnd sire n'mm the Company’s finencial
condition and te pm.m n » ; provided, however, thal such
amount may n 0%) af the Surplus in any calendar year, or p
thereof, Hvlhm li DN

“Class B Preferen [ e pe on the day af

the end of the Discreionary 2 P 4 full
calendar months thereafier

"Code” shall mean the Inemal Revenue Code of 198
time, the provisions of succeeding law, and to the extent applieabl

n an amount equal t
eted Reserves fur e b year (or, if distributians are made in
applicable calends

"Net Prfits and "Net Losses” shall mean the incom, guin, oss, deductions, und
eredits of the Compuny and the Company’s A ating under the Reenr's Califomia
c priatc

"Surplus" fora c:
such ealendar quarter) sh n i
whether tsel or through Affliaes, for that pardiculas calendar year (or quarter, i ay
depreciation a @ h period bue after deduction fo
e sum of: (1) interest and principal pay due and puyab
Allilintes in the next caleadar quarter, und (b) reasouble vapital expenditure
its Affiliates that re budgeted for the next

When us enment, the following tenms shall b

“Budgeted Reserves™ shall mcan an amount of up o s percent (75%) of
f distributions are made in a c ser, for such
nlute discrei
and (b) such other
mpany’s financial
.

11 mean the period commencing on the ¢
llowing the o y-Four ey mH

he Internal Revenue Code of 1956, as amended from time to
ind 10 the extent applicable, the Treasury Regulations

3 Beriod” shal wcun L peiod o e Elfvtive D wnil
Y o quortens e

fe Profis” sl msn s amount sl o (e Suplas s the
Pudgered Reserv ach calenda ar quarter, f
ch applicable calendar quarter)

and
cradits of the Compar

Concept(determined o i galc or scpurately stated, us upproprisic,
1 purpe

lendar quarter. for
ived by the

Affiliatcs. for dm( paricar calendary
od but after deduetia
the sum of: (a) interest and princ il pagments tht are de m,‘ the Compas
Afflistes nth neet colendar o, and () s 6 e of mpany and
i budpeed for en

Compuny has

s of January 1,2024, the
d 43 a corpuration
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partner or joint venturer of any other Member, for
shall be co d otherwise.

(a) il of Distrihutable Profits shall be
distributed to the Members o an an ann y (60) days after
the end of each calendar year, i able, a5 follows:

(4) Lot the Discretionary Pe

() Finst, o the Class B Mombors proportiomally based on ths

Undistributed Reeapture Amount of the Merbership Tnierests they hold until (he Undistributed
» dollars (50.00).

duced to zern dollar

crship Tnicrest

ally v
old, until the Undistributcd Recaptu s

wro dollars mmu) Vi (o Unbothod Rocmplucn Amoal.of sy such

ibership Intcrest
sharea with respee
redes
Third, io the Common Members proportionally based on their

Membership lnten

(B)  Forthe Class B Prefercnce Period:

o) s proportionally based on the

Undistributed Recapture Amornt of the Nenbership Ingrest they ot il the Undisi bt

prure Amount with respect 1 r\v-mlm-m.. Interests is reduced o zeto dollars ($0.00),

ibuted Recapture Amount of o s

30).then Disributabic profi shall bt be wilh reg I Membership Interest
such Membership Laterest shall be subjeet to rederpt 3
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partner or. nturer of uny other Member, for any reason, and no provision sment

Foall He omsied e,

Reserved

Distributions to Memb
The amount, if any, of Distributable Emu
n o I ,«mu an annual hasis, and no later than sixty (60) da
jar year, i wvailable, us follows:

iomary Period:

Q) Firsi o fhe Class 1 Members proporionally hased on ihe
Undistibuted Res aplure ¢ Memb s they Bold until the Und:
piure Auount with re:
e Undisibated R mt of
($0.00), then Distributable Profits a pect 1o such Membo
and sach Membership Tnte emptio forth in Seetion 3

e Clhss A Members and Class € Members
propartionally hased on the Undistributed Kecapture Amount of
I dhe Undisibued Recapture Amount
llars

aprure Amount. of any
tributable Profits shall be not be

mbership Ler
ost sl b subjct o

shared with respet (o s
redempio

(i) Third, to the Comn s proportionally based on their
Membership nt

) B Prefie

w1, 1o ihe Class B Members proportions]
it Rovaphes: st of i Moty Tyt sy bl ent]
h Mem ip Tierests is reduced to zero
\\ e the Lndivaibuted Hor apture Amount f any smch Class B Interest is reduced ta 7em dollars
then Distriburahle Profits shall be not he shared with respeet to such )
and such Membership Interest shall be subject 1o redemption as set forth in Sect
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partner or joint venturer of any other Member, for sny reson, and 0o pro

shall be construed otherwisc

ibutable Profis, “The amount, if any, of Distributable Profits shall
distribut o Merubers un o loss s s sl basis, sl o later s
e end of lendar year, i€ availible, as follows

r the Discretionary Peric

i) First. o the Class B Members proportionally hascd on the
Undisteibuted Recapture Amount of the Membership Interesis they hald unfil the Undistributed
Recaprure Amount with res ch Membership Interests is reduced to 7ero dollars ($0.00).
When the Undistribured prure Amount of'any such Class It Inferest is reduced ta 7eto dallars
(50,00, then Distributahle Profits shall be not he shared with respect 10 such Membership Interest
and such Membership Iuierest shall be subject to redemp sel orth ia Section 3.3().

i) Sewond, to the Class A Mombers and Class € Membors
proportionally bused on the Undistribuled Reeapture Amoun of the Membership Inleresis the
hold. until the Tndistributed Recaptare Amount with respeet to sach Membership Tnter
reduced to zero dollars (50.00) he Undistributed Recapture Amount of any such
Membership Interest is reduced fo 7ere dollars (30.00), then Distributable Profits shall be not be

i respec o such Membership nteres and such Membership Interstshal b subject o
i 33(e).

o lhe Common Members proportionally bused

H Preference Perid:

Firs, © the Class 13 Members pmportionally based on the
Undistributed Recuplure Amount of b Membership Interosts Uhey bold untl the Undistributed
apture Amount with respect o such Membership Lntercsts is recuced 1o 2cro dollars ($0.00).
cn the Undisiributed Recapture Amount of any such Class B Interost s educed to zero dollurs
).00). then Distributable Profits shall be not be shared with respect to sueh Membership Intg
and such Memhership Tnterest shall be subject to redemprion as sct forth in
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Membership Inferest is reduced 10 7ero dollars (S0.00), then Distributable Profits shall be nat he

hured with respeet 1o such Mermb
1

o Mernbership Lnterest shall be subject to

e Commen Menbers proportionsaly based un s
Membership Tnterests

After the expiration of the Class I3 Preference l'eriod:

First, 10 the Class A Members, Class 13 Members and Class €
Members propertiomally bused on e Undistribuled Recopture Amount ol the Mermbershi
Interesis they bold, until the Undistributed Recupture Amoun wih respect o suck Menabership

n
and wind
merger o
outstanding interests
deemeda hqmd.m-

=

triction on Trasfer, Cxcepl u ection 8 and except or
clow) that comply with the terms and conditions of this Section 7.1, no
meumber or in any

 for Transfes ofher than those
permitied herin, with the approval o RIE. I a Member is a corparation, limited. " bility
mpany rust partnership or oher enty,th ranster (2.3 conseqe u~.um\c(mmm
iy number of separate tran: fify

Wembe -Mp Tnierest is

s (50,003 then Distrbusble Profis shall bt b6

shared with respect to such Membership Interest and such Membership Interest shall he subject to

edem st forth in §

i) Third, to the Common Members praportionally based on their

After the expiration of the Class B Preferenc

First, to the Class A Members, ¢

s and Class

iy based on the Undistributed Recapture Amount of the Member
d, until the Undistributed Recapture Amount with respect to such Member
Amount ol any such

Laterests is reduced to zero dollars (50.00). Whe the Undistributed R
Membership Laterest is reduced 1o zero dollars (S0.00), then Disteibu

huared with respect t0 such N p Inte Membership Intes

redempion as sel Jorlh in Sectin 3.3(¢),

shall be not be

st shall b

Second. ta the Common Members proportionally b

Membership Tt

or
mpany shall be made 1o the Miibeos u i &

decmed a Tiquidation for purpases of such distribution allocations
Transfer and Assignment of Tnterests.

Resiriction on lransfer \HEN as st fo

Lom the
fissolution
A

 from a

\h in Section l\'\ 3

iich (e Meanbsrs of the Compsny do wol own u wjorily
ntity) or salc of all of the asscts of th

Trusfirs (us dofined below) lh.ummpl with s torms wnd conitions o this Section 7.1,
¢

Member u
auy put of ts Memburship ncrest cuch

ay alienate all or
1

sler”) execpt with the oo

L the Muager, or in the L Original Member for Tra oler tlzan

¢ 11 s Member 1 4 corpor
. partncrship or other riity. the Tl o
rate transactions) of fifty

ation,

limited mmmu
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o ullars (50.00), then Distibutable Brois sl b ol
o such Membership h Membership Interest shall be subject o

Third, to the Comman Members proportionally their
Membership Interes

(0r Alter the capiration uf the Class B Prelerence Period

) First, to the Class A Members, Cluss B Members and Class ©
mbers proporic ture Amount of the Mo
Tnterests
Interests
ember

shared with respect 1
fon

s propurtionally based on thir

ssets of the Company. Any distributions payable to Members from the
nat proceeds of any il or ol o e f the ¢ assats ar from a dissolution
and windin Compa s set forth in Section 10.3. A
2 {in which the Members F
ts of the surviving cutity) ox

s defined belorw) that comply i 7
\ImH be E\\l\ﬂ\‘\i to transfer, as ), I, e b ny way nhwurg.ﬂl
embers a n: ih th spprnl
0 ) : expressly
mnm. with the approval of RPI mber is a corporation, huu\uJ Liabili
compuny, (rusl, uwr\mruhl[m[ T o {os u cunsequence of a single Iransation
or uny numbe sactior ( f the beneficial o

¥
Staret bilior oting o cr) issuod and outstnding o
of the date it beearne s Memb




e s e Mamager MEmmen) o1 an
o o the pmmw it any compasition agreement with
Member (“Losolveney) shal constituie « Trigpering Lvent and ol
its M bip Lateres 10y d by that Mony
and the uﬂm Members nder the terme of Section 1. which offc ,mnh e
Hhat condilion exists

Jina o cepleble (o b i
Member (and., thercafl

- Member no longer hold
v therefor shall he
ided that any such permitid Tr m 4
e n & wi y 1o the Com a epiable o R i the
& oms o this Saction 7 will continue (o
apply 10 od Member o 3 o

5 of the propos
1o b Transfereed, ) the purchase
ion, inchu T
receipt of suc ard oy Ehencofio tach Membes of e Cormpony
Inthe event of an offe ; the Notice shall he deemed given when
uf the filing or other oceurrence constituting e ofle

the Notice 1o the Company
(o purchisse by (s Rorria

hip Tnter p ortion ther s t0 any interest purchased by

mpany. such per of h Meber' Membe crest ampiny may illy ro

o pion ance the Purchase Pric e
Campany's right fo exercise <et forth herein is subject 10 the approval of the Mai
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it for the benefit of ereditors or the enterin
Member (“Insolveney™)
its Membership Interest in th
and the other Viembers under the rerms o
that o i

© L e Trunsfi
7. the Members hersby agres that he follow
forth in this Scction
Mem nmpmmnu
shall not trigger the purcha

oa trust or similar entity

trust, the st
mably accepiable fo RPF
T hange in any suck trust or
 Meber 70 Lo s e benclchl ineres therein o o lomper s 1 (he
administrator therefor shall be conside ansfer requiring compliance with this
{ that sy suct mmu..m sfer complics with Scetion 7.2 below that cach
ina fory to the Company {or reasonably acceptable to RPF in the
cvent of 4 Tramfor by th nummmnwmn.u the provisions n 7 will continue to
apply to the ransferred Membership Interests in the han

() Notice of lntent 10 Tuansfer. Any Member proposing to make 3 Transfer
s la o 50 (" Notiee"),
uf the proposed transliree, (i) the
sl i) e s pic,
x

the Notice 10 the Company
i 10 purchase the o

any may lawfully ¢-

mt necessary to determin
) less than ten
determined. The

of the Manager
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aunent for e benelit of creditors or the 2

reditors by any Member (“nsolvency”) shall nt and offer by that
mber o sellits Membership Interst in the Company o ¥ fember to th

and the ather Members under the terms of Sect

that conditi

the Original
unsli
s pprovel § Tru
by a Mermber o triskor \vmvurmuh Jorcstat:plamaing puponch o0 one ¢ a5 the trust

1 the event ofa Transfer by the Original Member (and, thersa e
entity once (hP Member no longe lds the beneficial interest therein or no lo
shall e comidersd 3 st g
b pemicd T
ransleres agrees 1w wriling sa e Cornpey
eat uf a Trunsfer by the Originul Mot e provisons o i
s m the hands of su

it to Transfer. Any Member p
i Manay
sl details as to: (i) name and ||Hvr~
e ze .|=nmemwv Interest of the Company to be Ta
) all o he rorne and candons of e trmeaction, ieluding
recciptal'such Not
In m\\ cal of an

to the Compa
rehase the trans
et pun hased
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whichever is mare favorable for the Company, nofwithstanding
i the Transfi s the result ofu lictime will or similar tasfer the s
prlicable, th “llunul.ll'ﬂ\‘ and Terms”).

() Masbors Option o Purshuse
(i) ¢

Lt forth in the Noies mpany's Option

embers shall thereafter have the aption to purchase any (but not less
than all) of the msmmmnwrm. st not parchascd by the Company upon the Optian

Prige and Terms.

wpinuion of lln Compny's

est specilied therin (1
embership nier
N

ip Tntc
ity up to the per,
of the affered Membership Tnterest (less the portion of such
the Company, iFany) as the percentay :ev\\u|vh|lﬂr~\
i Refusal Period may be extend
o Oplior ‘ul‘nu ..m\ Terms (if not detemined dur
93 ) b ss day ..\N'.\ iheir oplion onee the

after th ¢ for the Memt
cach Member of the porecntage of
cach such b hall complete the

i

their option mpunL.m ol of tho Metubersip lnterest et forth in The Notiee, within the e
Timits set forth above, then the offering Member may, at it 1l to the Company and the
(d Lo purcluse, «ud dispose of

amy time up 1o, but o
¢ detemination of the

m i o i . no
e Transfer from thase sef forth in the Nofice be permitted without
intention 1o ansfer and compliance with the procedure and requirement

whichever is more favorable ompumy. notwithstan

the Notice (including that if the 1 ransfer is the resul similar transfer the terms

or
2 and 8.5 shall apply) (as applicable, the “Cption Price and Terms”)

0] fember's Option 1o Purchase

() Lt option in Sectiva 7.1(e) is not exercised by the Compuny as 1o

the eatire Member's Membership lnterest set Jorth in the Notice within the Compuny's Option
Period, then ull ramaining Mernbers shall thercuficr ave the opton to purchase any (bt ot less
21l) of the Member's Membership Interest the Company upom the Option

(i) Within twen

the Membership
est specified therein eriod™. IF the total
of Membership Lnen
Tcrent oo e e portt of sach Measbershi I
cach remaining | e priority, up 1o the peree
o .l

Membership Tn
that it holds.

o determin !Ivtu;mm\\’um and Terms (i no detsrmined dur
and to provide the Members no less than ten (10) business days
Purchase Price has been derermined

(i) Within five (5) bu
eloctions w purchase has ,,-Aun\u tho Mannger shall o JL
Menrbership Interest t
terms ind conditions of the puum b ten (10)days hercalt

(g)  Transfer of Inferest, If the Company and/or the Members do not exercise
their aptions o pur 7 the Membership Ine forch in the Notice, within the time
limiis set forth abox siTering Member atits option, sell 1o the ¢ iy and the
hh:m\-rv\-urhMrmhrl-l\m\mrln\' they ha elected 1o purchase, and dispose of
with the rerms spe ¢ 2 the entire
i wecordumce wilh the tenas specil

Lo the d determinztion of the
ich . st shall be

ety (120)day period, mor sl amy chumye fn 1
h in e Notics b permitd witiout gvig

™
er umumph anc cAures and requiremtnt st Eorth in this

the Notice (ineluding that if b

of Seetion 8.2

the entire Member!
Periad, then all rema
i

it
g
hre

el I

Ustanding the price wnd

csult of a lifetim

days afier the
any part or all

)
that it holds. The Member Right of Firt Reoes Period

todetermin

mbership it

nd Tern

s effective,

nd conditions of the purehase within te

() Transfer of Tt

theit options {0 purchase
]HYHY\ set forth al

\ll

th
Mm\hu ,mmmur stas they |
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t its aption, scll to the
crc

ith the torr

s

gift or similar transfer the

e und Terms”).

Natice, within the time

ompany and the

with the term: ~.\v=uh=wlm the Notice, any time up to, m ot

from the d.]:: of \m.h N

ice or the




Section 7.1, excepl s Sudl person executes
copting and adopting the termns and

25 expressly otherwise permiriad therei person executes an permittcd )
adopting (he temms and re citintcry o the Members adoeping aiel sdoghng the torma fnd
pays any reasonable expenses in connction

trument. reasonubly satisfictory to
oms of this A greement, and (i) sue on pays amy reasomabl
The admission of"a subsiitute Member shall not release the s < ancw Memher M
rship Inéerest from any liability that such Member may ha v 4 the Memh
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. excep
instrument e salisfictory 1o the Members aceepi
s Agtenmentsand L) suh person peys s
withils admission as  new x. The admission of @ substitutc M
Muanbes v sl (o Misabordip Inceost fron my by (it such Mmbe mry v o Member w
the Company. her Comps

provisic
with it admi

shall be deemed © 2 b o sis shall be deemed 10 be owned exclusively by the
awner of record, and any transfer m—mm.mrm therwise coord, sud sy by seill, will, disselution of marmiage ur olberwise (o Moy
spo ~e~\mH be deemed a dispositia i the M mhmlup Luteresis L u non-permitied tru
cut 10 Lhe provisions of this Agre expressly
Tn the event the spouse of a Member shall predeccase such Member, all of
ouse or a trust in which he or she isa
of testate or intestate
0 trust of which the Mombar is a

In the event the spouse af M:mhr\ stal predecesse such Menber, ol of

by such Memby o which e or she the Membership Inferes
of

frustee or a beneficiry and which under
m fon wauld poss o h
tnustee and umlﬂ X o it ¢ all income from the Munm-mp trustee and under
Tnterests (a . qualifid subshapler § res Lutereats (sal i oy evenl, o st which all
be subject (o an option in favor of the surviving M Ambu\'vl:mnluwﬂhxJul st the predeceused
excreisable during the thin y following receipt by the
price determined in Seet

Member shell predec

the Mernbership Tnterests th ‘Momber's spousc or g i
trustee or a benc) h of the trust or th,

sue

truscee and under

Inferests (and, in any event,a trust which could qualify a

oF of the surviving Member to purchase the interest of the predeceased

spo

tis ity (00) doy peiod iz : recct by (e
i n, [ in of ce of N cl surviv
and

tben owne

entitled 10 receive all income from the

mher is entded t r from the Membership
apter § teusi”). shall

\'piummlhl

nd payable in
i€) 1L upon the dissulution of'a Member's man ) If, upon the dissolution of a Member’s mariage or the
i ans Member and s spouse. amy Membarship Inicrests would be ovwne separe fombor aad s spoue, any ¢ would be owned or transferred as separa

y of such My e then s Menyher shall hve an aption to purchase said inte property of such Member’s spousc, then that Member she il suid ety ofsuch Me I have an option 1o purchase said intensst,
s after the date of notice of dissolurion or legal separation, for the excreisable for thirty (30) days afier the datc of notice of dissolutio . f xcre i 30) days alier the date ol no ssolution or logal sepuntion. for the
price determined in Sectinn §.2 and payable i accardance with Section § pric determined in Section 5.2 and pay 8.5 pric ol in S wd payuble in accorda Seetio

(d)  IF the Member described in subsections 7.3(h) X i (@) 1 the Member descibed in -u1~ ons 7.3(6) or 73 . fails in
5 exercise the pur 1 o o d the purchase optian,

red (o sell o the Ce c M b 1110 the Compa ship nerest, in which oftacd o sl 0 he ‘ompany and the oth  Mamber
case the Company and e vllier Moo y g cxpi ¢ apany and the oth explration of the pany and the ofher Mambers shall I
first thirly (30) day option period in which o ¢lcc em 3 uption period in which 10 elect W purch with the option \\-nw( nwhich to elect to purchase the

sctforth in S 1. for the price determined in Sectio sl ion 7.1, for the price determined in ¢ I ermined in Section _mqu,

) TL. upon the dissolution ofa M
Member and its spouse. any Members erred as separate

exercisable fi

W U the Member deseribed in subsections 7306} or 7.3c), ubuve, fils in
ither casc to : the pure bm. the transferee shall be deemed to b

ra
hip Interest with the

¢ Righis
ompliance with ect o complisnce with 2 and 7.2, and novwiihstanding
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wp of Persars n s Drig Along Transaction in the manner set for erein, ani () mm‘
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Sfer, and 1o make representations and warrantics, as
crantsand indermiics that
Torag-Along Transaction. Th..\g"m.m purchase
hership Tnicrests Along Transac

the Members in acco h
frepaing, in no even! shall any prica or other
tember exceed the Undistributed Revptue

oup under this Section 7.4 ma
Along Group o
m\l:‘hrﬂm\\lmm

able deal
e m\nhemm\m!.mmnm
and a true and
ed date, time aad Location
chelosing duly
cuuments Tostering al of such Moasbers Mo ulhn]up Inlerosl, s
eneumbrances, and cach Member shall b entitled to procecds allogable to the Tea
thercof

() |‘ Drag-Alang € cause the other Members 1o Transer all of
heir Membership Inieresis pursuant fo (h i
(1) such Transer is ¢ umpl ted wilhin one bundred cighly (
dts of delvey of the Sale Nnhu. G suck T

1 sucl & Trausfer
¥ J e Mosabers sl continus 10 buld lhsix
hrlmp Thiers o provis etion 7, snd the provisions
ment must be satisicd de rovo be y cause all of the other M
x

-anng serwup )
o sy Persom (or group

have the option to requi

proup of Persons) in such D
take all such othe

NMembership o
deraton paid to

er et forth herein, and (i) timely

The rights of such Dry
i on belull o
ale Notiee”) of such proposcd T
The Sale Notice shall m:
1

asonah

Member, (ii) the nme of the trans ferees

rhehm\ and amount of the conside
nprising such proposed

‘& paid therefore and a true and
iv) the proposed dare. time o

co fer, and
Closing o aich Tranfer. o other Membershll hereapon deler a such
documents Teansferring h Member's Membership Interes

ncumbrance
lhereol.

)
deration and q antially the same

and (i) the requirements in Section

tled to receiy

substantial
nditions as set forth in the Sale Notice.

are met. 17 such a Transfer is ot consummared within
bove, then the Members shall continye 1o b \hew
ons of s Section 7, und (e prov h
ors any Mamber may W ol e e Mo o
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their I ‘Drag-Along,
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Amount
Transaction.

(%) The rights of such Drag. oup under this Section 7.4 may be
exercised only by delivery by or o Fof's - Along Group to each other Member of a
eritten notice (“Sale Notiee”) later than thisty (30) days prior to the
proposed clasing thereof. The ke referes ations of the Members
Brcunder wd shill dessribe in rea detuil (3} the Membership Lulerest then ewaed by cich
Memmber, (i the name of the transfenceqs). (i) the tenms and conditions of the Trunsler, including
the form and amount of the consideration t of
offer comprising such lvup\md Transfer, and (v} the proposed datc, time and location of the
fuc Fach orher Member shallthereupon defi
documents Transferring all of s emi
ancumbrances,and each Merber shall be enited 0 receve the pr

w 0) d:
3 1) such Transfer is made for substantially (he same
n and on substsntialy the sume as sel forth in th

i
o in the manner h
hject (o the provisions of this Section 7.
re any Member may
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the other Members. Notwithsianding the immediately

may determine, by the unanimous consenl of the non-
alio is Sectic il and oid,

ion o Membership luterests.

rence of the death, incapaciy. expulsion. dissolution or
or

Member and. with respeet to a Memher Manager, including a removal
r than a withdrawal as part of Fihe W Owned Cooperative Transfer
¢ s then the \mnm, in that arder of prioriy. o
r M Interest”)y of the Mwuh

on withia ainety (90) days trom the ¢flecti
determinstion of the Purchase Price,

Manaer. the

pering Hvent in continue th
S0 cangent tn continue the operatians of the Compa Company andior he | Remaining
Menmbe I purchese, und e Monazer Mo its Loy o :(s) shall sell, the
Manager's hi lerest
(v} Forpurpuses horvol; the “incapacity” oLu My

(i) becomes phy or menally ineapacitated for a period of ‘.m
inability ta make vith respect to the Company as required by the terms of this Agreement
desy bl adations any for such disabil v (i} has been

The purchase price ("Puschase Price’) o be paid for o Funner Member's
Interest or for the purchase of & Member's Interest in sccordsnce with § (¢) or {£) shall
be determined ed on e Leir markel value ihe Forer Momber
Interest s o L
hull the Purchase Price for any P

spns Arourd and (i) any omsidratio paysbl o th il banages i conn
¢ Transfer shall not he determined as st forth hercin but uf
rative and the Orig

any und the other Menb
sentences, the Members may determine
g Members, that 2 in vialation of th

mination of Membership Intere

pun e ouurrence ol the m.m incapucity, cxpulsion. dissolution or
s ith respeet 1o & Member Manager, including & removal or
R e B part of the Worker Owned. Ci
on ¢ Fvent" mwww then the Members. in that order of pri

he (“Former Member's Interest™) of 1
apon the terms and c
Jhin niney (90) s S he
er the determination of the Purc

Upon o Trigeerin
unless the
o, s it nicly
5 i npany. Tfthe N
so consent to continue the ope wtions of the Company, the Compuny andior the Rem
Members shall purchase. and the Manager Member or its legal representative(s) shall
Manager's Membership Interest as provided in this Sec

©) For purposas hergof, the inac ofa Member shall o a Member:
ipacitalen for o period of six (6) monibs us stown b
sioms il rspect 0 he Company s equiredbyth emsof s A
ommodations made b il
ax to b

P
(@) The purc
te  the purchase of a Member vith Sc 7 o () shall
be determined based on the fair market r Member's o transferring Member's
however, that (i)
the Unalistributed
ection wilh
+ forth hervin but upon s
ooperative and the O

by the una consent. of the non-
tion of this Seetion 7 is null and voi

Fivents and Terminatian of Membership Tnter
Lriggering Lvent
@ Upon The cecurence of the death, incapaciy, expulsion, dissoluion or
olvency of any Member and, with respect lember Mansger, ingluding a remayal
withdrawal other than a withdrwal as part of the Worker Owned Cooperative “Transfer
aubers, i it wrder ol prierity, shll Luve l
right to purchase sbip L Lember’s Interest”) of (b Metaber whu
caused he Tri ¢ ) upon the terms and conditions sct forth herein
sing; such option within winct 3 effeetive date of the Triggering Event
v thirty (30) days afier the d ¥ f the Purchnse Price, whichever is later (
Period")

% Upon a ing Livent affecting the last remaining M'nm
Company shall dis: unless the remaini

Members™), by the majority consentof the Clags A Membership Interests, determine mmm ninety
(90} duys ol th Triggering Dven atimue e businss of the Compuny. 1l e wh:
2o Comsent 1o contue he perutons of the Company, the Company undior the Remtining
Members shall purchase, and the Munage c 1 represe shall sell, the

. the “incapas nher sha
1ed for |\|rnudw-| six (6) months
ecisions with respect to he Company 5o tequird by e mmnlﬂmA'
able accommodations made by the Company for such disability, o (ii) |
d-\l.ln\"\‘. i court of Taw 1o be mentally unsound or incompeten.

Purchase Pric
() The purchuse price ("Purchise Priee) 10 be puid for a Former Member's
rthe purchase of a Member's Intrestin accardanes with Section 7 e} o (1) shall

tcrmincd hased on the fair marl ¢ of the Former Member's or ransferring Member
as of the date of the T FMV d, however, th H
.mu the Purchase Price for an 2
:A;mne Amount, Jmﬂum

m\ conditions as may be
M, subje o spprovals or cenendiments u-w]uu".‘)h‘ i
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be, 1h ice <hall he defermined b

e Lortsor Meizber aad the puschasis
A"\m\ sers 50 ap]

)
_mquumlll irown & wrmr If the 1
Mcby

OrnEr MEmDer s e unver dee
 business appraier selecrad m he Fori

s e tine

Mentbers
arc umable 1o
o appoind

tand on any person

A
A V\-N..ur]\.\n.n:u o

anthe part of the Member not 1o purchas
electing to purchase shall be entitled f0 purchase
e Mambersbip hered of tn

hip Lnisrests of all

portion o

e, shall pay the Pur
purclussing M v pro
Meubership luter:
he Formor's Membur's proportions
' Mo i e iy et th

P
e aid s
in writ

c p o
ity afithe Poraer Membe

h Member so

i
rmer Member's Interest in the

ars (o 1he
¢ lhe

Members, as

ompany or the

b i o e Fortuer Moruber
Fubsantlly ol :

Josing (2 ..mn.dhdm\)wlu]l
cipt, and the balance of th
and the purchasing Membe

etermined by a busitiess appruiser
s are unable 1o agree o

u business uppraiser selected by the Form may be, the Purcluse Price shill
crnber and the

s are unal
appraiser «

Pl sch fhereater ppatet s own appraser 11
aluc of the Former Member' Incerest within thirty (30 days after bein
Thy

olL uppoint  third apprais
il sal b bindiny and

cecive thy

molusive on the purtics lusive on the parties 1o this \, reement and
the value of the Former Member's Interes toress, All focs and expenses
al b bome caually by the purchascr(s) on the onc hand and. e d and the Former Men!

(e) Notwithstanding the for
ach of this Agreer v the Former Memher, tt
amount equal 1o the damages suifered by the Compan
such breach
3 Notice of Intent ml‘m- ase. Within the Option I'eriod, !heq ¥ Mem
n writing of s desire 1o pure portian of the I'

within the applicable per
any of the Cormer Members luler
« portion uf the Funmer Mem}

purchasing Member bears 1o the
Members electing to purchase the

$3  Notice of Luteut to b 0
n writing of its Al“lf te Fom ember'
2 s Member 1o submit a not
on the st of he Membr not o pure v s
clecting to pur shall be cntitled to pu mber's Tteres| 11 be 'nh\hﬂ\'vpm\l
on that the Membership Inter b sme rmpmllul\ o Membership Intersst of 0
repate of the Membership Interests of all of the purcha .

of the each purchas
1 Members. i

Former Mert

do so in campliance i app
the entire interest.

The Company and‘ar the purchasing Members, a
wsy provided, however, i the Company or the

applicable e 0
el the lifc of the Former Member

Il e
Former's Member's proportionate sha

purchasing e
2 P mt

mediately prior to t

o immediatly up

unless the Compan

said pro
s definedbel
1 receipi, and the bl
w and the purcha

Vonuer Meber's Membershin s

be used to pay the Purchase Price there

P Price sl b paid s m ATihe purchising Mem
vriting




() The obl

ussOry 1
applicable. Each such promisss

purchusing Membur or the Company. as applisable, The promi
Member shall be seeu

purchised by such Membe

ral rate for the month
pplicd first o int:

reduce the .n.,‘.m Purchase Price prin
asing, \I—mhex 3 shall @

warrahies Of il and 1o o
Former Member, the Company, the purcha
e all pap

current list

xion of each purchasing
t pay its portion of the balance duc on the Purch:

oy nolc shall bein an original principal am

lember v the Company, 3
 Price shall be evidenced by
sotive purchasing Member of the s, s
ual 1o the portion

note
v 4 pledge of that portion of the Former
The unpaid prineipal bulance on the promi
n nitial payment
t o the unpaid principal balan
cipal balance.
it 1o prepay in full or in part at

wal holiday, then
Fo

cmber's Interest,
5 and evecute and
md purchase in

Fthe Rull name and last known husir

@) or residence address
cach Member set. forth in ulphabetical order, (o R

Membership lnterest o cach Memb

y of the Aricle

uted copie rs of tlomey pun

10 hav

retums and repy any, for th

]

ntand any and all

Contributions, and

my and
W

1, state, and Incal income 1as
ot taxahle

thereto together with

(b)  The obligation of cach purch ember andior 1 y
applicable, o pay its portion of the halance due  Price shall he evidenced
y the resp
applicable. iach such promissary note shall be in an orig
awed by the respective purchasi
cuuted by ¢ u e of il purion uf the Komnes
Member's Interest purcl ipal bulance un the pro
note shall aceru interest et the o ‘month in which the initial payment
o st on e i pri
chase Pr

balance
aid Pu
u

Former Mermber's Interest pursuant & on § ("Closi ;wuu e el at 10:00 2.m,
rincipal office of Compuny o ltes Ui sty (60) duys alle e defermuisaion o the Pu
Price, cxcept i the Closing date £l o a Saurday, Sunduy, or Coliforuia e
losing shall be held on t cding busi
ympany, the Manager, or the R
f title and 1

n
mnh.n, then
For

sinyg Members
sary fully o consammat
this Agreement
9. Accounting, Records, Repos
9.1 Books awl Records
cordance with the accounting method
shall maineain st its prineips]

L the Compa

o Sl o
e in Califoria all of the 1

@ Acumment list of the full name and last known busin idence addr
of each Member set forth in alphabetical order. i

with the Capital Contributions, and
Memhership Interest of each Member

A copy of the Amicles and any and all amendments thereto to

ciher with
s of allomey pusuant to which L

R ——

Copies ofthe Co lincome tax or infos
any, for

of this Agreement andamy and all amendments thercto to

ach purchusin
¢ duc on the Po
e spective purchasing M,
sory note shall he
hasing M

v each purchasing Member shall be
Member's Interest purchased b
note shall acerye in

upplicable, 10 pay ity portion o ¥
scparate promissor mpany
ginal principal amount cqual t the po
the Company, as applicahle. The pr

a pledge of that partion of the For
ich Member. the unpaid pri
at the applicable for th
iemade. All payments made herel

¢ Price und (i remu
x

yment
unpaid principal balan
o o el P P peiapul el
Mesnbers shull hsve the right 1o prepay i full or in purt ol

hall be ;;mhu\w-nmvm,u

Fomer Vembe
pincipal oie af Campar
Trice, except that if the Clo

Tn Th o
0 8 ("Closing") shall bz held at 10:00
fler the determination of the Purchase
Sunday. or Califomia legal
2 y. ALiheClasing. the I ormer
shall defiver 1o the Compy :
(containing wamsalics o (ille und o
The Former Member, the C

upaay, e pmumm Mermbe
deliver all papers s ma

secute and

Fill o consumina such s and prchast n

shall be kept in

for foderal income tax purp The Company
ipal office in Califomia all of the follow

wwn

A vurrent list ol the full pane and last &
n rether with the Ca

(a
ch Member set forth in alphal
Membership Interest of

dre

o
sencintions,
Member

(b) A copy of the Articles and any and all amendmen
exceuted copies of any o whigh th,
thereto have been executed;

s of the Company's ol income tax or information
setums and report or the six (6) most re ble year




y
most recent fiscal y

Company for at & current and py

92 Repons The Company shall cause to be
reports und do menks il fled with any gov
210 M nlmr‘\lﬂw\ ninety u
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relate 1o the nternal affaiss of the

ith the Act, a1l
Company sl
ah

s fmaneis sstemens

and (i) ‘mmm\ impact reporing tn the Class \ Members in a form reasonably

The Campany sh: orcause to be s
soon theres
quarist,

ach Member within thirty (30)
us practicable 4 vopy of Lhe

uls. The Mannger shall meintain the funds of the Compuay in une

more separate b
Company to b

acting al i
dness madc payable to the order of the Gompan
All checks, drafis, and

md shall not permit the funds of th

Munager or
er evideness. of

smpany to pay

money in any amount shall he signed by such Manager or is designee,

10, Dissolution and Winding Up.
10,1 Conditions of Dissolution. The Comps
the following evenls:

currence of any

(a)  Upenthe happening of any event of disso ution specified in the Articles

(b)  Upon the eniry ofa decree of judicial d

ssolution:

The oevurence of u Triggering Livent applicable (w the Manager and the

mmm of the
rdan

o all or substami
alifornia Cor

enl lo continue the business of the Company in

smpany, the Comy

n notiee of th

£7 LG 9 LI NG NEIIGILS U L0 GO, 1Y, 10 S

E—— 1 years; un

M TheCompar internal affairs of the

Company for a1 least the current and past four (4) fiscal years.

92 Repogs The Compeny shall cause 10 be Liled, in accordance mm e Act, all
reports and dovumenty required (o by
send or eause o b sent to cach M
soon thercaller a prect
nual impact reperti a
Company shall send or h Member within thir
auarter soon thereafier as prac
uarter.

1 the funds of the Company in ane or

nd shall not permit the fin

wyable o the rir Vi Company, but orly
AN shecks,draft, and other st obligaing th €
anay nee

The Company shall dissolve upon the occurrence of any

4y Upon the happening of amy event of dissolution specificd in the Articles
%) Upon the cniry of a deerce of judicial dissalutio

and the
mpany in

ssts shall be

Winding Up. Upon th oy a
ive written notice of the commencement

disposedof amd its af
of the dissolution to 4Tl of its

Lupis s w gy, 1y,

ars; and

(f) The Company's buoks and records us they o the internal aff
€ompany for at least the carrent and past four (4)

92 Repons The Company shall cause 10 be filed, in accordance with the Act, all
reports and documents required to be filed with emnmental a he Company shall
and o o bo s0mt 1 anch Mambor within mincty (90 days afes the ond of ech bl soar
son thereatler as practicable: (i) a copy of the Company™s consoll
s A M

cur, and (i) umy

qoatier o o8 som thescalies s practiorhla w gy of tis
ments for the quarter

v Rh;\\l maintain the funds of the Company in anc
and shall not peemit the funds of the
chon it tho funds of any other person. T
ndorse checks, deails, and ather evider
Ao eplie s o el of the Crompan, bt ol i oo of ot e
AL chcks, detis, ol st o g e Comspasy W
r or its design

hall di

Upon the E dissolution specified
Upon the entry ol a dex judicial dissolutivn;

©  The
failurc of the Remaining
accordance with
mpany o its Affiliates
mines otherwise.

pany's assets shall be
of the commencement




e g

) e reservas for eontingent liabilitics
the Company. Onve such reserves arv o longer noees:

0y RISILE [TV
distributed as provided in this

erest acerued and wnpaid therean,
uding, ol ngerst oo and unpaid thereon;

Company a
andior share of Net I'rofits against any

Centificste ‘ompany &nd 1

ip of the Company

pa wher and may
< threatened i be made a party 1o any threatened

ndemni
o e by the Company. The y shall indemnify any M

indemnify any person who »
ding or completed action,
s, llcs caploy e o et sl ol he Compuny e

wployce o ugea, 10 the Ll cxtent it

cxlenl any i
willll suisconduc, or slerisl brench o

112 Indemmity by M
ather Membars harmless frc

um
y such Mrml\v\‘\ml ide the scope ¢

tember pursuant to
ouiside

willful misconduct; or

105 Certificates, The Company shall file with the California Secretary of State o

(a) Topay the expenses of liquidation:
(b) T establish reasonable reserves for contingent liabilities or of ca fe nt liabilities ar obligations of
1y, any remaining reserves shall Q

arc ne longer remaining reserves shall he
wll\\~ Section 10.3;

the €
distribu

pay outstanding Joans to Members, 1 there are insufficient fund 41 St msufficient funds
Jouns i ull, cach Member shall he repaid i Uhe et tha the Menber’s oan, 0 a . ¢ Member's loan, togeh
a d unpaid theraon, bears to the total of all such loans from Members,
rued and unpuid thereon

6 wided, however,
e coled, th. Compang shall be
ved 0 the Company by such

ts Made in Dissolution. Exeept y 104 Limitoiions an Payments Made in Dissalution Pt
nber shall be entitled ¢ y r ded in this Agreement, each Member shall be entitled 10 lnok only t the &
al € m\m ibution

tudistribuled Recuplurs Amount

on upon the di of Disaluon spon he diashiio

i the completion of the windi asap pmm upon the completion of the winding up o wpany's affairs.
emn n. . Indemaifcaton

111 Indemnity by the Company .

any Memt
indmity any person who was o  made  party to any threatcned,

£ it is o1 was a Mc

ndemnity by the Company, The hall ind
any person who w

ompleted uetion,

5

ity any M

L

Nanagr.

Member,

except 10 the extent any such action, suil or proceeding arises from the ¢
1 h of o

e
o action. suit or cs fi cc
willful miseonduet, o ment by such Member, A

fraud,
112 lndemnily by Members, 112 Indemnity by Members. Fach Memb i the ¢
other Members hemmless from and agin: un,]u, o damsge meureed by it as ather Members harmless from and o an 0}
agreement, contract, instrument. obliation or act legally inding the ompany thet was incurrcd ment, contract, instrum the Company that wes incurred
or performed by such Memb hy ch Meni o or p«nt\mm 10 by such Member oulside the scope of authorily granled 1o such Member pursuaat
this Agreement: (ii) such Mo snduct; or s Agreement; (if) such Mernber's outside activities; (i) such Memmber's willful misconduct;

mpany and
125 result 0 \




G WIETIDES FIREEELY EIIESEIILS QN WArTains 10 168 MEITINES 4l LS LOmpan

i comnection with the Pluse 1

s officers or controlling persons, o

fimngial cxpericace, or

or finaneis] experivnce of its inanvial advisor

wha i unufiliated with and who is noe compensated, direetly o1 indireetly, by the Comp:

any Affiliate or s

received. been pr

wble o ¢ risks and merits of

In connection with he Ihase as nol seen,

ith, or been solicited by any leaflet, public nal meeting, anicle

or any other form of advertising or gencral solicitation with respect t e sale of the Memberslip

Intere

mbership Tntci

sement, such Member furths eprese s that it does nat have any confract,

‘.m.‘n,m.m agreement or arangement to sell, tea

y of the Me

Jimited u.mm\ LIPALY, trUst Ot ol

acquiring its Membership Interes

i participations to any thied persan,
ip luterests. 10 mrl\lnmhu i 1 comuration, pertnership,
the

pt in comnection with the

diselosed fo the Mansger and as otherwise qualifics

registration under th,

it
ions um uther du
:

its inves
business matters thy
herein,

available the oppartunity 1 o
investment, 1o ask all quesio

cumats mmlm h- m.- uLm.
m

Tt acknowledges that the Company has mads
n & merits and risks of this
e Company and the Units and 1o receive and review

I IGIIOG IEIENY 1E]1GHEIES et wit

ting Relationship o

ronal or busines
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o Lixperience. In connection with the Phase 1
lationship with apany, the Manager or

s afficers or conirolling persons, o by reason of s husiness or

reason of the business or financial experience of iis

201 comper
Sompuny. it
eting its o

crtisi
wted with, or ben soli
or general s

ated, directly o

ruhlm]-mmmn.u mecth
ale of the Member

Investment lnient; Purpose of Eatity. 1t s acquiring its Membership Infer
for ils ewn account unly und not with a view o or for sale in connection

ion ofall ur any part ol e Merobe
of selling y participation in,
il

ership Luterest, and such Member bas o prescat

or otherwise distributing the same. No other

interest in or right o the My mlu\hy [|\qul
at it

‘aygroement or rramgement to sell, transfer or gnunt purticipations t an mmymm

emb
limited lizhility company. trust

it Membership Inerest, except in comneetion with he Class € OF i

17 he Menm a corparation, partnership.
o organized for the specific purpose of

35 stherwise qualifis for the Company’s sxemprians from

and the other busines
Financial

of the Company may fail, that the Members m
loszthel Caplal Contbu
[

available the opportunity &
tment, Lo ask all quest

y 2 any return on their Capiial
ion altogethes. It can 1 bear he economic sk of

and review

13 L LU LULLpRLY 15 1,

cction with th
mpany, the

reason af the busing:

with and who

iment in the Company a

Intereses

(©
for investment purpos

Olliai
puhm promotio
sale of the

of Entity, Tt is acquiri
and not with

withany distri \Umvw'nﬂnt an'.'mtrnl(\w Membership Inerest,and such ember has o presant

intention of selling,

D
i, or otherwise disiributing the same. No other

bt boneticial trest i o rght o the

ex Lurllor seprosents Bl it dovs ot buve

semnent (0 sell, irunsferor grant u iputivns 1o ¢
o any of he Mennberahp I po

Timited u.\mm company, trust or other

mhership Tntcrst, cxecpt in
¢ Manager and a5 othery

of the investment set forts herein, 1 evaluated and u

v
cseribed hercin n particular. Tthas 1c

cralivn of R

financial projcctions and ofher documents provided by th Mana

business o the
Contibutions and may lo

investment, including
business matters that it
herein

Jblaiz wddil
slivns concerni

ihers may not r

tment it is making

n. It acknowledges that the Crmps
il imformetion Lo evaluaty the merits and sis
(e npany and the Units and 10 receive and review




DEIEVES 11 Ty TECEIVEU W1 NG IIOFITATION 11 CONSUERS 1
whether 10 purchase its Membership Interest, and further represents that it
A questions ol and receive amswers from Uhe Manasser andor the Compuoy ree
ndi. caut the business,
und sl comtion of the ompany

onsultation with Advisors. Tt has been advised Lo consult with its own
wegarding all \ matiers conceming an imvestment in (he

this Ag wnm‘\uwﬂh f

nsiders neeessary. Tt cssary.

v invesiment in

itics
ot which depends upon,
d Hm.urm acy of the Member's

ions as

ferized as rr~|n.w securities’
e

on oo qualifed by sl

¥ un exemption fro irements is wvailsble. The
y m

i
odges that the Conpan,

ime and manner of sale, the he
ements relating 10 the Company which are oufside o
ot be .M ©
ties

it ol uny put of e crclion i (e righls of the
the Califomia
)
repasetations st foh ahove. sch Merber mal
of its Membership Inferest e ..mmnwlmu- .nmlm nsfer

wh  its Membership Tnterest, { and [unlmr]w emts hat it b P an pportunity
15 0f and receive answers from the Manager and/or the Company regarding the terms

and th properties, risks,

) Consultion wil sors. 1 s been udvised 10 consult with its vwn
attomey and accoustunt regardiag all 1 and s matcrs eunceming an et in e
mpany, (his Agrsement und he ownership of its Membsrship Inier s dome s
d s, to the exient it belic
ars the ihily
determined that the p

no relyin

onnting, fin

esment in the

onclusion to purchase Uniis. i has carefully eval

¢ e

not becn, and wi

on from the regis

er things, the bona IvulA‘m«lumnl llw inve unm‘v'ilnu'm and the ac
vesentations as expressed herein. ‘The Member understands that

be characterized as "restricted securities” under applicable LS. federal
ind thar, pursuant 16 hese laws, the Member must hmH\hlmi?mhe\-hm
~u\~rm\rn|ly registered i [

manission and qualified by
authorie

und ,u.mu
o nt-u«_uu-m \o register or qualily the Membership
tion or

Interests fos i
, but not Timited

qualification is available, it may be
to time .\nd manner of sals
x

ulu‘i—rnn obligation and may not &
Membership Interests have not been qualifiedas.
of the Siate of Califarnia, and that the issuance of such Membership In
receipt o the parties o this
25100, 25102, or 35105

hether o purc]
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IN WITNESS WHEREOF, all of the Members of Rex

Califomia limited liability company. have exee

Hospitality Growp LLC,
ted this Amended and Restated 0
Agreement effective as of the date wriiten ahove.

MANAGH

Ry: _ Fourder

Revm Assil

Address: 2901 Mission Street in San Francisco, California 94110
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IN WITNESS WIIREOR, all of the Menmbers of Reem’s |lospital
Culifornis lirniled lisbil 1y, b cuted Uhis Amended wnd Res
cement effectiy above

MANAGER

Address: 2901 Mission Street in San Francisco, California 94110




LT R D GOy AU R ey Gy

Reemn Assil, Managing Member

Address: 2001 Mission Street in San Fru Culifomia 94110 Address: 2001 Mission Streel in Sun Umnisco, California 94110
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Membership Interests

MANAGERMANAGING MEMBERS

Copumen Units

10,000,000

A.B, C PREFERRED MEMBERS:

Capial Comribution:  Pruferned Units; € Mernhership Injercs

Preferved Membership Interest Units (Class A, Class B and

2.40H0,00K) *

* Munagen is diluted as Class A, Cluss B and Class € Membership Interests undes Total Initial
Offering are sol

= AT Gnvesthreints requdred o and Subjeet 1 the terms of this Agreennent,
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