. chestnut cambronne
ATTQRNEYS AT LAW

Jeffrey C. O’Brien
Direct Dial: (612) 336-1298
jobrien@chestnutcambronne.com

January 17, 2020

VIA EMAIL

Mr. Geoffrey Spray

Minnesota Department of Commerce Securities Division
85 E. 7" Place, Suite 500

St. Paul, MN 55101-2198

Re: Burning Brothers Brewing, LLC — MNVest Offering
Our File No. 20171049.000

Dear Mr. Spray:

On behalf of Burning Brothers Brewing, LLC, a Minnesota limited liability company (the “Company”), we are filing here-
with a notice of the Company’s intent to sell $1,000,000.00 in Convertible Promissory Notes (the “Securities”) pursuant to
exemption from registration requirements provided under §80A.461 of the Minnesota Statutes (MNVest Registration Ex-
emption). In connection with the requirements under Minnesota Statutes and related regulations, enclosed are the following

documents related to the Company’s Confidential Investor Package:

. Investor Overview;

Summary of Terms;

Risk Factors;

Articles of Organization and Operating Agreement;
. Subscription Agreement;

. Compilation of Financial Statements;

. Bscrow Agreement;

. Portal Operator Agreement;

. Advertisement;

. Cyber Security Policy; and

Completed MNVest Issuer Notice Form.
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Sincerely,
CHESTNUT CAMBRONNE PA

Jeffrey C. O’Brien

Enclosures
cc: Burning Brothers Brewing, LL.C




EXHIBIT A TO
BURNING BROTHERS BREWING, LLC
MNVEST NOTICE

Investor Overview
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INVESTOR PACKAGE

Burning Brothers Brewing, LLG

Minimum Offering: $25,000.00
Maximum Offering: $1,000,000.00

Convertible Promissory Notes
Minimum Purchase Price: $1,000.00

DO NOT REPRODUCE
THIS INFORMATION [S CONFIDENTIAL
DO NOT DISTRIBUTE UNDER ANY GIRCUMSTANGCES
WITHOUT THE PRIOR WRITTEN APPROVAL OF THE COMPANY

The Date of this Investor Package Is January 15, 2020
The Date of Expiration of the Offeting Is December 31, 2020
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Burning Brothers Brewing, LLC
UP TO $1,000,000.00 of Convertible Notes

Burning Brothers Brewing, LLC, a Minnesota limited liability company, is offering Convertible Promissory Notes for an aggregate
minimum of $25,000.00 and maximum of $1,000,000.00, at a minimum offering price of $1,000.00, pursuant to this Investor Pack-
age. The minimum required investment is $1,000.00, unless walved by the Company, in its sole discretion.

All funds recelved from Investors will be held In an escrow account at Sunrise Barks in until such time as the Company has re-
celved subscrlptions for Convertible Notes (an aggregate amount of $25,000.00) ot untll the earller explration o termination of the
Offering, as provided herein. Once we have reached this minimum threshold, we may begin using proceeds recelved from those

investors.

The offering price of the Gonvertible Notes has been arbitrarlly determined by the Company. Before this Offering, there was no
market for our securities, and such a market may not develop in the future. The Convartible Notes will be “restricted secuirities”
under the Securities Act, must be held for Investment purposes only and are subject to substantial limitations on resale or other
transfer. You must purchase the Gonvertible Notes for your own account and must assume the economic rsk of Investment for an

indefinite period of time.

YOU ARE URGED TO SEEK INDEPENDENT ADVICE FROM YOUR LEGAL AND FINANCIAL ADVISORS RELATING TO THE
SUITABILITY OF AN INVESTMENT IN OUR COMPANY AND OUR SECURITIES, IN LIGHT OF YOUR OVERALL FINANCIAL
NEEDS AND WITH RESPECT TO THE LEGAL AND TAX IMPLICATIONS OF SUGH AN INVESTMENT.

THIS DISCUSSION IS NOT INTENDED AS A SUBSTITUTE FOR CAREFUL TAX PLANNING AND INDIVIDUAL TAX ADVICE,
PARTIGULARLY BECAUSE THE INCOME TAX CONSEQUENGES OF AN INVESTMENT IN A CORPORATION OR LIMITED
LIABILITY COMPANY SUCH AS OUR COMPANY ARE UNCERTAIN AND COMPLEX AND MANY CONSEQUENCES WILL NOT
BE THE SAME FOR ALL TAXPAYERS. ACCORDINGLY, YOU SHOULD SEEK, AND MUST DEPEND UPON, THE ADVICE OF
YOUR OWN TAX ADVISOR, TAX COUNSEL OR ACCOUNTANT WITH RESPECT TO YOUR PROSPECTIVE INVESTMENT IN
THE COMPANY. NOTHING IN THIS OFFERING DOCUMENT OR THE ACCOMPANYING DOCUMENTS I8 OR SHOULD BE

CONSTRUED AS LEGAL OR TAX ADVICE.

" INVESTOR SHALL FOLLOW ALL INSTRUCTIONS AT BEB.SPPX.IO. "

On behalf of Burning Brothers Brewing, LLC, a Minnesota limited liability company (“Burning Brothers,’ “we" or the “Company”),
we are pleased that you have expressed an interest In purchasing Convertible Notes (the “Convertible Notes”) In the Company. In
order to streamiine the subscription process, the Company has cteated a “Funding Portal” located at bbb.sppx.lo to coordinate
the Company’s acceptance of investor subscriptions and issuance of the Gonvertible Notes to purchasers. In order to proceed with
your purchase of the Convertible Notes, please visit and refer to the Instructions found on the Funding Portal.
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IMPORTANT NOTICES TO PROSPECTIVE INVESTORS

We have prepared this Investor Package for distribution to prospective investors for their use and information in evaluating an
investmant In the Convertible Notes. You are urged and invited to ask questions of and obtaln additional information from us
concerning the terms and gonditions of this offering (the “Offering”), the Company, our business, and any other relevant matters
(including, but not limited to, additional Information to verlfy the accuracy of the information set forth hereln). Such Information
will be provided to the extent that the Head of Business Operations possesses such information or can acquire It without un-
reasonable effort or expense, You will be asked to acknowledge in the Subscription Agreement attached hersto as Exhibit E that
you were given the opportunity to obtaln such addltional information and that you either did so of elected to walve such opportunity.

Prospective investors having questions or desiring additional information should contact Thomas R. Foss, at thom@burnbrosbrew.com
or (651) 444-8882. -

You should not construe the contents of this Investor Package as legal, tax, ot Investment advice, and you should consult your own
attorney, accountant, and business advisor as to legal, tax, and related matters concerning an investment in the Convertible Notes.

THIS INVESTOR PACKAGE DOES NOT CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF AN OFFER TO BUY
ANY SECURITIES OTHER THAN THE CONVERTIBLE NOTES. THIS INVESTOR PACKAGE DOES NOT CONSTITUTE AN OF-
FER TO ANYONE IN ANY JURISDICTION IN WHICH SUCH OFFER OR SOLICITATION IS NOT AUTHORIZED OR IN WHICH
THE PERSON MAKING SUCH OFFER OR SOLICITATION IS NOT QUALIFIED TO DO SO, OR TO ANY PERSON TO WHOM IT
IS UNLAWFUL TO MAKE SUCH OFFER OR SOLICITATION. ALL INFORMATION CONTAINED HEREIN IS AS OF THE DATE
OF THIS INVESTOR PACKAGE, AND NEITHER THE DELIVERY OF THIS INVESTOR PACKAGE NOR ANY SALES MADE
HEREUNDER SHALL, UNDER ANY CIRCUMSTANCES, IMPLY THAT THERE HAS BEEN NO CHANGE IN OUR AFFAIRS

SINCE SUCH DATE.

THE CONVERTIBLE NOTES ARE HIGHLY SPECULATIVE,VILLIQUID, INVOLVE A HIGH DEGREE OF RISK AND SHOULD BE
PURCHASED ONLY IF YOU CAN AFFORD TO LOSE YOUR ENTIRE INVESTMENT. SEE THE “RISK FACTORS” ATTACHED

HERETO AS EXHIBIT C.

IN MAKING AN INVESTMENT DECISION, PURCHASERS MUST RELY ON THEIR OWN EXAMINATION OF THE ISSUER AND
THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN
RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES COMMISSION OR DIVISION OR OTHER REGULATORY AU-
THORITY. FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED
THE ADEQUAGY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. THESE
SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED
OR RESOLD EXCEPT AS PERMITTED BY SUBSECTION (e) OF SEC RULE 147A (CODE OF FEDERAL REGULATIONS,
TITLE 17, PART 230.147A (¢)) AS PROMULGATED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND THE
APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM. PURCHASERS
SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN

INDEFINITE PERIOD OF TIME.

SALES WILL BE MADE ONLY TO RESIDENTS OF MINNESOTA. OFFERS AND SALES OF THESE SECURITIES ARE MADE
UNDER AN EXEMPTION FROM FEDERAL REGISTRATION AND HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933. FOR A PERIOD OF SIX MONTHS FROM THE DATE OF THE SALE BY THE ISSUER OF THE SECURITIES,
ANY RESALE OF THE SECURITIES (OR THE UNDERLYING SECURITIES IN THE CASE OF CONVERTIBLE SECURITIES)
SHALL BE MADE ONLY TO PERSONS RESIDENT WITHIN Minnesota. ANY RESALE OF THESE SECURITIES MUST BE

REGISTERED OR EXEMPT PURSUANT TO THIS CHAPTER.
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Should the Company Issue a certiflcate or other document evidencing the security, the following legend must'be displayed con-
spicuously:

OFFERS AND SALES OF THESE SECURITIES WERE MADE UNDER AN EXEMPTION FROM FEDERAL REGISTRATION
AND HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, FOR A PERIOD OF SIX MONTHS FROM
THE DATE OF THE SALE BY THE ISSUER OF THESE SECURITIES, ANY RESALE OF THESE SECURITIES (OR THE UN-
DERLYING SECURITIES IN THE CASE OF CONVERTIBLE SECURITIES) SHALL BE MADE ONLY TO PERSONS RESIDENT
WITHIN MINNESOTA. ANY RESALE OF THESE SECURITIES MUST BE REGISTERED OR EXEMPT PURSUANT TO THIS

CHAPTER.

A PURCHASER IS PERMITTED TO CANCEL THE PURCHASER’S COMMITMENT TO INVEST AT ANY TIME BEFORE
FORTY-EIGHT HOURS BEFORE EXPIRATION OF THE OFFERING DEADLINE IF NOTICE OF CANCELLATION IS DELIV-
ERED ELECTRONICALLY OR PHYSICALLY IN WRITING TO THE COMPANY. IF A PURCHASER IS GIVEN NOTICE OF AN
EARLY CLOSING, THE PURCHASER MAY CANCEL THE COMMITMENT WITHIN SEVENTY-TWO HOURS OF DELIVERY OF

THE NOTICE. :

IF WE CLOSE THE OFFERING BEFORE THE OFFERING DEADLINE, WE MUST DELIVER A NOTICE OF THE CLOSING TO
EACH PURCHASER AND POTENTIAL PURCHASERS BY POSTING THE NOTICE CONSPICUOUSLY ON OUR WEBSITE,
AT LEAST FIVE DAYS BEFORE THE EARLY CLOSING. IF YOU WISH TO CANCEL YOUR SUBSCRIPTION PURSUANT TO

EARLY CLOSING, YOU MUST DO SO WITHIN 72 HOURS OF DELIVERY OF NOTICE.

IF WE FAIL TO RAISE THE MINIMUM OFFERING AMOUNT BEFORE THE OFFERING DEADLINE, THIS OFFERING WILL BE
VOID AND THE ESCROW AGENT MUST RETURN ALL FUNDS HELD IN ESCROW TO THE PURCHASERS,
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EXHIBIT B TO
BURNING BROTHERS BREWING, LL.C
MNVEST NOTICE

Summary of Terms
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Burning Brothers Brewing, LLC
CONFIDENTIAL TERM SHEET

The following is a summary of the basic terms and conditions of a proposed offering of Convertible Promissory Notes for $1,000,000.00
by Burning Brothers Brewing, LLC, a Minnesota limited liability company (the “Company"), to certain qualified investors.

THIS TERM SHEET IS FOR DISCUSSION PURPOSES ONLY AND IS NOT BINDING ON THE COMPANY OR THE PROSPEC-
TIVE INVESTORS. NEITHER THE COMPANY NOR ANY PROSPECTIVE INVESTORS SHALL BE OBLIGATED TO CONSUM-
MATE AN INVESTMENT UNTIL APPROPRIATE DOCUMENTATION HAS BEEN PROVIDED TO PROSPECTIVE INVESTORS.

Securities Offered: Up to $1,000,000.00 of Convertible Promissory Notes {the “Notes”)

Offering Price: $1,000.00 per Note

Minimum Investment: $1,000.00

Maximum Investment: Pursuant to Minn. Stat. §80A.461, Subd. 3(7), each non-accredited investor in this

Offeting Is limited to a maximum investment amount of $10,000.00. There is no ‘
maximum investment amount with respect to any accredited investors. :

Minimum Offering: $25,000.00

Capital Structure: The Gompany has two (2) classes of Membership Interests, desighated as Class A
and Class B. 1,000 Class A Units were previously issued to the Company’s founders
{the "Founders") in consideration for their contributions to the Company. 213 Class
B Units were previously issued to the holders of certain promissory notes given by
the Company. Up to $1,000,000.00 of Convertible Promissory Notes will be sold
pursuant to this offering.The Company's Operating Agreement sets forth the Classes
of membership interest and the rights with respect thereto and the number of Units
Issued as to each such Class. Upon maturity, the Notes will be converted into Class
B Units '

Special Perks: The Notes shall provide for a five (5) year maturity date and an interest rate of six
percent (6%). Upon the Maturity Date of the Notes, the Company shall have the
optlon to convert the outstanding principal balance and accrued Interest thereon into
Units of the Company’s membership interests, with the number of Units to be issued
upon conversion determined as of the Maturity Date and determined by a qualified
business valuation expert.
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Corporate Governance:

The Company is managed by a Board of Governors (the “Board”), and the day-
to-day operations of the Company are performed by the officers appointed by the
Board. The Board is comprised of two (2) Governors, elected by a majority of the
outstanding Members. Thomas R. Foss and Dane R. Breimhorst are the Company’s
current Board of Governors. Dane R. Breimhorst, who also serves as the Company's
Head of Brewing Operations, Is an accomplished culinary expert and home brewer
with more than 25 years of brewing experience. He has researched and developed
gluten-free brewing processes that make outstanding beer for the gluten-free com-
munity, as well as the general craft brewing market. He is responsible for all aspects
of the brewing and packaging operations. Thomas R. Foss, who also setves as
the Company’s Head of Business Operations, worked for 15 years in the education,
manufacturing and finance sectors prior to starting the Company. His duties included
project management, business operations and strategic consulting. He is responsi-
ble for all business operations and financlal aspects, Including purchasing, AR/AP
and regulatory licensing.

Convertible Promissory Notes:

Ownership Interest

Voting Interest

Assuming all Notes are converted into Units and based upon a current valuation of
the Company, the investors, as a group, will be purchasing up to ___ % (pre-money
valuation) of all Units, depending on the total amount of Notes sold in this Offering.
Each Membet’s pro rata percentage of Units, and therefore dividends, when and if
authorized by the Board, will be calculated by dividing total Units owned by such
Member by the total Units outstanding.

Untit such time at the Notes are converted into Units, the investors of the Company
shall have no authority to vote on any matters.

Shareholder Agreement:

Prior to the closing of any sale of any Convertible Promissory Notes the Company
will provide prospective investors with a copy of its Operating Agreement and Bylaws,
which will Incorporate the terms described herein in all materlal respects. In order to
Invest in the Company, you will be required to sign the Operating Agreement.

Restrictions on Transfer:

We will be offering the Gonvertible Promissory Notes pursuant to certain exemptions
from the registration requirements of the Secutities Act and applicable state securi-
tles laws. Therefore, the Convetrtible Promissory Notes will not be registered with the
SEC, and will be deemed “restricted securities” under the Securities Act. You will
not be able to re-sell or transfer your Convertible Promissory Notes except as
permitted under the Securities Act and applicable state securities laws, pur-
suant to registration or exemption therefrom.

In addition, any transfer of Convertible Promissory Notes will need to comply with
the transfer restrictions that will be contained within Article VI of the Company's Op-
erating Agreement. These resttictions specify that save and except for transfers to
existing members of the Company, the Cempany and the other membets, respec-
tively, have the right to purchase the membership interest units of a member sLibject
to certain events of transfer as specified within Sections 6.3 (voluntary transfet), 6.7
{certain involuntary transfers or violations of flduciary duties to the Company)and 6.9
(Member desires to sell). Section 6.10 of the Operating Agreement specifies how the
Fair Market Value of membership Interest units subject to transfer Is determined, and
Sectlon 6,11 specifies the manner in which payment is to be made. The Operating
Agreement will include additional detail on these transfer restrictions.
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EXHIBIT CTO
BURNING BROTHERS BREWING, LLC
MNVEST NOTICE

Risk Factors
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BURNING BROTHERS BREWING, LLC

RISK FACTORS

Investing In the Company involves a high degree of tisk. You should carefully conslider the risks described below and all of the
other Information set forth In the Investor Package before declding to Invest In our Notes. If any of the events or developments
described below ocours, our business, financlal condition or results of operations could be negatively affected. In that case, the

value of your Notes could deciine and you could lose all of your investment.

RISKS RELATED TO THE COMPANY

WE MAY EXPERIENCE FLUCTUATIONS IN REVENUE. Our net revenues and operating results may be subject to significant
fluctuation and these fluctuations may impalr our business. We belleve that our future net revenues and operating results, both
annually and quarterly, may be subject to significant fluctuations due to a variety of factors, many of which are beyond our control.

These factors may include:

o the success of the Company's efforis to expand the Company's presence in an Increasingly crowded market;
s leglslation that may hinder our ahility to run our business as Intended;
o introduction of new products by our competitors;

costs of our marketing efforts to bulld our brand;

patterns of growth in the financlal markets; and

s general economic conditions.

ADDITIONAL FINANCING. We are hopeful that we will be able to close on additional funding from outside sources, including bank
financing with or without the Small Business Assoclation (“SBA"). These outside funds will make It possible for us to execute our
business plans. Our business plans are dependent upon us obtalning financlng in connectlon with this Offering, and to be used to
purchase (or otherwlse lease) equipment. If we are unable to obtaln acceptabls financing, it is unlikely that we would be able to
move forward with our buslness plans without scallng back on certaln capital investments, which may be done at the discretion of
the offlcers. Under such clreumstances, we may need to terminate this Offering at the discretion of the officers.

WE MAY NEED ADDITIONAL CAPITAL IN THE FUTURE. We believe that the gross proceeds of this Offerling, together with our
otherfinancing sources, will be sufficlent to operate the business to the polnt we anticipate operating revenue belng sufficient for
the Company to be profitable. Our current assumptions and expectations are reflected In the financlal projections included in the
Investor Overview, If our expectations regarding (a) the Company's revenues and operating expenses and/or (b) the launch costs
are other than as projected, we may require additional capltal. The timing and amount of any such capital requirements cannot be
predicted at this time. There can be no assurance that any such flnancing will be available, or available on terms acceptable to the
Company. If financing Is not available on satisfactory terms, we may be unable to develop the Company’s business as projected

or begin operation.

RISKS RELATED TO THE COMPANY’S BUSINESS

COMPETITIVE NATURE OF THE CRAFT BEER INDUSTRY. The Company faces intense competition in the craft beer industry,

Thera are approximately 130 licensed brewetrles In Minnesota. The Company's beers will compete ptimarily with beers produced
by other local craft brewers and foreign brewers and, to a lesser extent, national domestic brewers. A significant portlon of the
craft beer market Is comprised of consumers seeking new and exciting tastes, flavors and expstiences. As the Company's brands
" mature, it may become more difficult to sell these brands to this portion of the craft beer market. Other oraft brewers with whom
the Company competes may offer beers that these consumers perceive to be newer, mote exciting, and unique, and therefore
preferable. These factors could lead to declining sales. Such events would cause future sales, results of operations and cash flows

to be adversely affected.

REGULATORY APPROVALS, Federa), state and local laws and regulations govern the preduction and distribution of beer, includ-
ing permitting, licensing, trade practices, labeling, advertising and marketing, distributor relatlonships and various other matters,
A varlety of federal, state and local governmental authorities also levy varlous taxes, license fees and other similar charges and
may require bonds to ensure compliance with applicable laws and regulations. We have not obtained the licenses and permits
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necessary to suppott our operations. We will not be able to begin production or sale of beer at our new brewery facllity and tap
room until we have obtainad the required Federal, state, county (If applicahle), and city (if applicable) licenses and permits for our
planned activities. There Is no guarantee that we will be able to obtain all of the required permits, Certaln actions undertaken
by the Company may cause the Alcohol and Tobacco Tax and Trade Bureau or any particular state or jurlsdiction to revoke its
lleense or permit, restricting the Company's abillity to conduct business. One or more regulatory authotities could determine that
the Company has not complied with applicable licensing or permitting regulations or has not maintained the approvals necessary
for the Company to conduct business within its jurisdiction. If llcenses, permits or approvals necessaty for any of our operations
were unavailable or unduly delayed, or If any permits or licenses that wé hold wete to be revoked, our ability to conduct business
may be disrupted, which would have a material adverse effect on the Company’s financlal condlfion, results of operations and cash

flows.

THE LOSS OF ANY OF OUR FOUNDERS WOULD SERIOUSLY IMPAIR OUR ABILITY TO IMPLEMENT OUR STRATEGY. For
the foreseeable future, we will be dependent upon the services of our Founders. The loss of the services of any of the Founders
would have a materlal and adverse effact on our operations and ability to achieve our business plans. Similarly, a disagreement
between the Founders could lead to a deadlock situation In company governance.

RISKS RELATED TO THE OFFERING

THE DETERMINATION OF THE OFFERING PRICE MAY NOT REFLECT THE VALUE OF THE COMPANY. The dstermination
of the offering price may not reflect the value of the Company. The offering price for the Convertible Notes has been determined
by the Founders based on a number of factors, Including thelr view of the prospeots for the business,and general working capltal
requirements. The offering price Is not related to our assets, historical earnings, or other commonly established ctitetia of value.
Our Founders pald a substantlally reduced amount for the acqulsltion of thelr Interests In the Company In this offering. Prospective
investors must rely on thelr own business and investment background and thelr own tnvestigation of the business and affairs of the
Company in determining whether to invest In the Convettible Notes, We make no representation as to the value of the Gonvertible
Notes and there can be no assurance that you will be able to sell the Convertible Notes at any ptice.

THERE MAY BE NO MARKET FOR THE COMPANY’S CONVERTIBLE NOTES. Tha Company's Operating Agreement contains
restrictions on the transfer of Convertible Notes. In addition, federal and state securitles laws restrict the transferabillty of the
Convertible Notes. It may be difficult or impossible for an Investor to liquidate his, her ot its Investment when desired. Therefore,
investors will ba required to bear the economic risks of theit investment for an indefinlte petiod of time.

THE FOUNDERS WILL EFFECTIVELY CONTROL THE COMPANY. The Founders own 100% of the Coempany's Founders Units
and presently holds a majority of the voting power of the Company with respect to all matters that are required to be submitted to

the Unlt holders for thelr approval.
RISKS RELATED TO ADVERSE PARTIES

THIRD-PARTY LITIGATION. The Company's activities subject it to the typical risks of businesses becoming involved In litigation
by third parties. The expense of defending agalnst claims by third parties and paying any amounts pursuant to settlements or
judgments would be borne by the Company and would reduce Its net assets, We may not be able to pay to defend ourselves. It
Is anticlpated that the Board and officers of the Company and othets will be indemnified by the Company in connection with such
Iitigation, subject to certaln condltions. There Is no ongoing litigation at this time,

RISKS RELATED TO TAXES

EXCISE TAXES. An increase In exclse taxes could adversely affect our financial condltion and results of operations. Federal and
state legislators routinely consider various proposals to impose additional exclse taxes on the production of alcoholic beverages,
including beet. Due n part to the prolonged economic recession and the follow-on effect oh state budgets, a number of states are
proposing legislation that would lead to significant Increases in the exclse tax rate on alcoholic beverages for their states. Any such
increases In excise taxes, If enacted, would adversely affect our financial condition, results of operations, and cash flows,
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A

LD
MINNESOTA SECRETARY OF STATE
ARTICLES OF ORGANIZATION FOR

A LIMITED LIABILITY COMPANY

 MINNESOTA STATUTES CHAPTER 322B
Filing Fee: $160,00

READ THE INSTRUCTIONS BEFORE COMPLETING THIS FORM

1 Natne of Companty: Ry/ring Brothars Brewing, LLC

2, Reglstered Offlos Address: (A PO Box by Itself is not acaeptable)

1038 Barrett Straet
Complete Street Address or Rural Route and Rurs) Route Box Number

3. Name of Registered Agent (optlonal):
4, Buslness Malling Address) (if different from reglstered offlce addrass)

SAME

Address City
5. Desired Dutatlon of LLC: (In years)
6, Doss this LLC own, lease or have any Interest in agrlouttural land ot land capable o:“ belng farmcd’?

(Chack One) Yes

7, Organizers

-

ol

(The Company name musl inalude the words Limited Liability Company or the abbraviation LLC)

Saint Paul MN 55103

City State  Zip Code
e

4 ER

State ip Code

{IE yout do not coniplete thlé jtem, a perpetual doration ls Amwé @y ﬁa& i}

I, the undersigned, certify that Y am slghlbg this document as the person whose signature Is tequired, or as agent of the
person(s) whose slgnature would be requited who has authorized me to slgn this dooument on histher behalf) or In both
oapacities, Ifurther certlfy that 1 have completed all required flslds, and that the Information th this docurnent ls teue and
ootrect and In complianee with the applicable chapter of Minnesata Statutes, 1 understand that by signlng this doeument ] am
subjeot to the penaltles of perjury as set forth in Sectlon 609,48 ag If' ] had slgned this dosument under oath.

Orgnnizer’s Name) (hrint) " Comnlets Addvess | Siguative!
A : .
Thamas R, Foss 1088 Barrett Street -
salnt Paul MN 65108 s S

Pane R, Brelmhérat

225 Richmond Street

Saint Paul

MN 65102 by e ]

3
Voo

“Thomas Foss

681-398-3783

List a tame, daytime phone number, and e-mail address of 4 porson who can be contacted about this form,

thom@burnbrosbrew.com

Contact Name

Daytims Phone Number

Bmall Addrass




Mark Ritchis

Buslnogs Services

60 Bioplre Dilve, Sults 1007 .
Satn¢ Panl. MN 53103 Seerelary of Stats
Office of the Seoretaiy of State
Pacldny 8lip
April 15,2011
BURNING BROTHERS BREWING LLC Pogo | of 7
To Whom Tt May Congsm .
1038 BARRETT 8TR
SAINT RPAUL, MN 55103
Clignt Agcount Number: 87630660
Bateh Numbery 4264852
Document Numbor  Document Dstafl g Number Fey
42848620002  LLC New Registratlon (BURNING'BROTHERS BRE) 180,00 |
Total Fees $180,00
Payment Tyns Reeslyed gmlmcn.t Refeyence Nutabsr Amount Pald .
Cheok 8451 160,00
Post-Pay 42648620001 0.00

e ety

Total Payments Received  $180.00

Any ovetage amownit on nocount swith owr agenvy wlli be refunded after 60 days i not nsed,

Viste our online services web page to diseover tinesaving, eleeteonic methods of dolng
‘33@1? business! www.ooulinesosstate,mnng

(651) 206-2803 TTY (800) 627-3529




AMENDED AND RESTATED OPERATING AGREEMENT OF
BURNING BROTHERS BREWING, LLC'

This Amended and Restated Operating Agreement (“"Agreement”) is madé effective as of the
31st day of December, 2017, by ‘and-among, Burning Brothers Brewing, LLC, a Minnesota.
limited' lability company (the “Company”™) with an addicss of: 1750 Thomas ‘Avenue, St. Paul,
Minnesota 55104; Thomas R. Foss, Dine R. Breimhorst, Carol Breimhorst, Craig
Breimhorst, David Nordrum, Dennis Daly, Monte Rohrbach, Rebecea 8, Foss, Richard B,
Greenwood; Rebecea S, Foss and David A, Greenwood as Trustees of the Richard B,
Greenwood Revocable Trust U/A dated July 28, 1994, and Richard B. Greenwood, Rebecea
8. Foss and David A. Greenwood as Trustees of the Carol S. Greenwood Family Trust U/A
dated July 28, 1994 (referred ta hereinafier collectively as the:“Members” and individually as a
“Member"),

RECITALS.

A. The undersigried constilute all of the curfent Members and Governors of the Company;
and: -

B. Each of the utidersigned: wishes to enter ito this Agreement, which Agreernont Hoteby,
-dmends, replaces and supersedes any -previously executed operating agresment(s) und/or
meniber: control. agreement(s) entered fto’ by and betwesn the Company and the
Mermbers, '

NOWT HEREFORE, it ¢onsideration af the forégoing and the mutual promises nontamed in thig
Agreerient, the Meérmbers agree as follows: S \

ARTICLE I
DEFINTTIONS:

Scotion 1. Definitions. The terms defined in (hiis Article I (except as may be othefwise expressly
provided in thig Agreement or unless the context clearly requires otherwise) shall, for purposes
of this Agreement, have the following respeclive meanings:; - '

LI *Act” means the Miniesota- Revised Uniform Lintited Liability Company Act contained
in the ‘Minnesota Statutes, Chapter 322C. The Company hereby elects o' be “Goverror-
Managed” pursuant to the terms of the Act;

12° *“Applicable Rate™ means a tale of interest equal to the greater of
a. the rate published by The Wall Street Jotirnal, or any siniitar-successor publication, as’
its *Priné Rate™; or
b, six percent (6%).

L3 “Atticles of Ofganization® means the Articlés of Organization of the Company, as. the
same may be amended from {imeé 1o time to the estert expressly permitted hereundar,




1.4  “Board" or *Board of Governors™ mieans the Board of C?imvﬁl'nﬂi?;‘ii.'ﬁftlle Company.

1.5 “Bona TFide Offer” means a waitiivg setting forth the bona fide good faith intention of &

Qualified Person delivering such writing to; purchase Membership Units stating the consideration

to'be paid therefore, the method of paymeitt, and all othér material terms and conditions of the-

offer.

1.6 “Capiﬁal Ac;;gnunt’ﬂ’cmeans the agdount of a Member, which is established and maintained
in ageordance with the provisions of the Adt. '

17 *Capital Contribution” means the total ammmt_'cjf:‘cash* ;;ndfg;th; fait market value ‘of
property contritiuted or agreed 1o be-confributed By a Meinber as & capital contribution upon
becoming a Member of the Company.

L8 “Class A Member” means a Member holding the Company’s Class A Units,

1.9 “(Ilfasjsﬁ-ljnits;" means the Company’s Clasy A Membership Interest Units, fhe holders of
which ate entitled to Financial Rights and Governance Rights (each as defined within Section.

1.16 harein)j,,,,:‘ Al references within this Agreement Lo “the Membership Unils entitled to vota™
shall bBe:deamed to tefer to the Class A Uriits onily,

L10 *Class B Member” means a Member holding the Company*s Class B Units,

.11 “Clags B Un‘itg’-émgm the Company's Class B Membership Intefést Units; the holders of
W}:ii(:,h“ar_é-_amiﬂed‘.to':Fﬁ;anafal Rights and the liquidation:prefetenco set forth within Section 4.4
herein, but are not ontitled (o Governance Rights,

.12 “Class C Member™ means a Member tiolding the Company's Class € Units,

113 “Cldgs C Units” niéans the Company’s Class CMGmb@ISfﬁ}i Interest Units, {he holders of

‘whichi sire entitled fo Financial Rights but:are not ehtitled to Governance Rights,

114 “Confidential Information” means any ihformation not generally known by third parties,
and such tertn ineludes; but {5 not limited 0, Company’s reports, finances, decounting and Jegal

matters, and/or any olher information that a Member, Governor, or Mieinager know(s) or should-

know that the Company intends to'tréat ds confidentia),

115 “Code” means the Internal Revenne Code of 1986, ‘as ameiided, and any sugcessor |
thereto. Any reference to specific sections o1 the Code shall be to the section as it now exists and
Yo any succsssor provision,

116 '='<C¢;;:ﬁbgtiqﬁ’- means the total amount of money and/or the value accorded by the Beard
of Governors to property or services comtributed by & Moember 16 the Company with respect to
his, her, of its Membership Units, '




1,17 “Dfsﬁ-ibut_ian”’,fneans the total amount of cash and/or the fafr markel valug of propeity

distributed by the Company to' Members from time to time with tespeet to their Membership
Units, - .

118 “Fair Matket Value” means an amount equal to the aggregate cash present value, of the
Units béing valued determined in accordance with Bection 6.10 hereof; '
119 “Rights” means thase tights- dssociated with 4 Membership Unit in comection to Net
Ingome and Net Losses and Distributions (i.¢., “Financial Rights), the right to gssign sych
rights, rights fo vote (i.¢: “Governarice Rights™) and receive notices in aceordance with the terms
of this Agreement;

1.10  “Governor” mieans 4 person serving on th@ﬁqa:q of Governors, As of the date of this
-.Agreement;,the:Company’sﬂnvemors_ shall be Foss and Breimhorst,

111 “Incompetence of ‘a Member* mieans ‘a Member for whom a legal guardian and/or
conservator is appointed beciuse of medjcal rolated reasons, as well as a Member unable to
petform the acts. and ‘serviges thai the Member s therstofhre custorarily carried ‘ont.as a
Member for a period of six-(6) consecutive months, Nothitig Herein is intended to confliet with

the Americaris-vwith Disabilitiés Act or similat state or local laws,

1,12 “Manager” means a person elected, appotnted, or otherwise designated as a manager. by
the Beard of Govérnats, and any’ other person considered elected as a manager pursuant to the
Act.

.13 “Member™ means a person or entity listed in Schedule A as'(he owner of one or more:
Membetship Uniis of the Company ‘who has signed this Agreement; any:such petson's hefrs,
execulors, administrators, and personal reprosentatives; any such person’s or entity’s successors;
and any assigng of Membership Units, Governance Rights or Financial Rights as pérmitted by
the Act, the Articles of Organization, snd this Agreerment, and as roflected in Schedule A, When
the Rights dtiributable to a Membership Unit have been separated, reéferences to Member shall
mean the holder of the Rights related to such Membership Unit a3 apptopriate in the context.

114 “Membership Unft” or “Unit* means one of the. units ereated by the Company’s Artioles
“of ‘Organizatlon or other agreements of the ‘Comipany into which the Memberg® owriership
interests in the Company are divided; sach such Membership Unit consisting of Rights, the right
‘to assighn such Membership Unit or any tights-atiributable to such Meimbership Unif, and- to
separate the Rights attributable to'a Membership Unit and separately assign such rights, all in
‘atcordanice with the Act, thie Atticles of Organization of the Company, and this A greement,

L1§  “NetIncome” and “Net Lisses™ midun the profits and losses of the Coinpany, as the cise
may be, as determined for federal income tax purposes as of the close of éach of the fiscal years
‘of the Company.- ' ' '

116 “Permitted Transfors” shall have the meaning dscribed to it in Sectiofi 6.2,




1.17  “Purchaser” shall medin a person and/or entity that has chosen to acquire Units of any
Transferrmg Member,

1. 18 “Remigining Members® shall mean ithat in the event any Member constitutes a
Transferring Member under this Apteement, all Members other. thian the Transferring Member,

119 “Required Records” mean those: records required 1o~ be maintained by the Compsmy
plirsuant to the Ast,

1.20  “Transfer” means any proposed, clanned or asserted voluntary or involuntary. dlSpOSltIDn
of Uniis, other than & Permitted Transfer, by any. Unit. holder or by his agent, exceutor,
administrator; irustee, receiver or-other legal representative in any manner whmwaver mdudmg

but rot hunted 10, disposmon by gift, sale, excliange or devise, pledge, morigage, asmgnmem,

grant or a security interesi ot-oiher encunibrance, attachment, levy, or execution or seizure by
creditor whether or fof by, judiciul process, assignment for the benefit of creditors, distribution
by executor, administrator or trustee, and passage under any judicinl ordet. or legal process

mcludmg pissage. by reason of descent md’ dlstnbuhon dissolution of marriage, barﬂcruptcy,_

legal incapacity of insanity and transfer to a receiver for the administration of property of &
Unitholder.

.21 “Transferring Umthnlder” igany & Member whose Units, whethér voluntarily or-
mvu]untanly., become subject to a Transter, or whose Units become subject to any of the options

contained in this Agreement by: reagon of the gecurtence: of any. evénts set forth in Article VI
hereof,

122 “Valuation Date” means the last day of the last full month preceding the'month in which'

any “TFrangfer-or ofhier evénts giving rise to an aption of leigatmn to purchase the Unitholder’s
Units: pmmd.ad inthis Agreement ogcurs.

ARTICLE 1T
AMENDMENTS

Bection. 2.1 Amendment of Agreement. No- changc mod1f”icat{0n or amendment of this
A;,rcement shall be.valid or binding unless such change, madmeaimn or amendment i3 contained
int-a writing: mgned by the Members holding a majomy of the nuis:tandmg Units of the Company
cntlﬂcd ta.vote, -

ARTICLE 1L
CONTRIBUTIONS AND MEMBERSHIP UNITS

Seerion 3.1, Membarslu' Umx_s and Board Authority as to Addltmnal Memj:ershl Uiiits, The
names of the Membiers, their rcspectwo Contributions and the value accorded thereto, and thair

'Mumber'«}hip Units are reflected on Schedule A, which is attached. hereto and incorporated herein
by reference, ‘Mo addltmnal Contrilitions ﬂmﬂ b d;ccpted or Membérship Uhits granted by the.

Board without the consent of the owners of 4 majority of the outstanding and issved Membership
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Units, The Required Records shall be modified to reflect any changes in the outstanding
Membership Units entitled to vots,

Section 3.2 No Right to Retin of Contribution, No Member shall hdve the tight to withdraw or
to deriand the return of all or any part of their Contribution, except as otherwise expressly
provided herein. The Company shall niot be liable to the Members 6t repayment of their

Contributioris,

Section'3,3 Loans from Megsibers or Third Parties to'Company, Subject to any other restrictions
contained herein, if approved by the Board of Governors, the Company may botrow money. from
one of fmore Members or from other third party Jenders at such iitlerest rate’ or rates and upon
such other teriiig ag are agréed upon by the Company, provided thatthe interest rate on any such.
loanis. shall not exceed the rate that would apply to Company borrowing on similar terms from
recogrized banks or finaneial institutions.

Section ‘34 No Interest on_Contributions. No- initerest’ shill be paid to any Menmber on'
Coniributions,

o _ ARTICLEIV -
ALLOCATIONS OF NET INCOME AND NET LOSSES AND DISTRIBUTIONS

Section 4.1  Capital' Acoounits, A separate Capital Accourit shall be maintained by the Company
for each: Member, The Capilal Account for each Member shall be incredsed by sich Meémber's
Capital. Contributions and shall be decreased by Distributions made o such Member. Each
Member"s Capital Account shall also be increased or decreased as the case may be, to account
for allocations of Net Income and Net. Losses fo such Member. Ags’of the date on which
additional Contributicns arg miade by any Meémber ur-Distributions are made in liquidation of
any Meéinbership Units, the Capital Account balances of the: Members may Be restated to reflect
the miarket values of the Company’s. propierties as ol sych daté and the mianher in which Net.
Tncome and Net: Losses would have beeh allocated had the Company disposed of its propertiss
on such date, all in accordance with Treasury Rogulations under the Code as in effect on the date

hereof

Section 4.2 Allocations of Net Income and Net Losses. Except as otherwise éxpressly provided
in, this ‘Agreement, Net Income and Net Losses shall. be allocated to-the Members in -direct
proportion' that their Meémbership Units bear to the: outstanding Membership Units. Aldcations
for federal income tax purposes shall be made in aceordanics with the requiterents of Treasury

Regulations under the Code.

Section 4.3  Distributions Prior to Liguidation. The Boatd of Goverriors shall determine from
-time to time whiether to make any Distributions to the Membets, - Such Distributions shall he
made among the Members in direct proportion thai their Membership Units bear to the
outstanding Membership Unita,




Section 4.4 Distributions U on Disgolution and Winding Up. At the time of the dissolution and
winditig up of the: Compay; following the allocation-of all Nel Ficome and Net Losses and the
payment of all Company obligations, the remaining assets shall be distributed as follows:

(0) - First, to the Class B Mémbers untl su@h time. as-such Clasq B Member has
- recelved distributfons equal to such Class -B Member's aggregatc Capital
_ Cmtmbutwn&

{b)  Second, after the Clasy B Meibers have reeeived distributions equal to thelr
aggrepate Capltal Lontﬁbutmns the remammf, assets shall be distributed to- each
of the Class A Menbers and Class € Membets. in aceordancs, with any. positive
balances ‘in theit respective Capilal Accounts, in direct proportion that their

. Membership Units bear to the outstanding Membarship Units,

‘Section 4.5 No. Dlstrlbuﬁnn by Reason oI‘ Vithdrawal, Withdrawal from: the Company or
Trams:ter of M Enlbershlp Umis shall not: enti lla any Member to re¢eive any Distribution from. ihe

Section 4.6 . Distributions n Kind, No Meémber shall ‘have any right to*demdnd or receive a
Distribution from the Lompzmy in any form other than cash, nor shall any Member bu gompelled
to accept any distribution of property in kind except under: eircumstarices: whew all Mernbers
recgive undivided Interests in property or’ substanﬁally cquwalent inferesty in’ property on the
basts of their Memhemhlp Units, In the event of a Distribution of property in kind, such property
shall be assumed 10 have: been -sold at its falr market valie at the fime of the Dlstnbuhon. and the
_reaultmg gain or loss shall be 'ﬂIucated among the Members accordmg to their Membership
Umls, and thefr Gapital Accounts shall be ad;usted acmrdmgly

Sectioh 4. 7 Eifeet of Assig ment on Allocation: of Nx.t Income and vNet Losses and
Distributions: Net. Income and Net Logses allocable to any Mentbership Units, transferred or
asmgncd dm’mg,, & year shall be allocated between the assignor and dssignee based upon the
length of timé: during any fiscal year of the Company, as meagured by the effective date of the
assignment, that the Membershlp Units were owned by edch of them, or; in the discretion of the
Board of Governots; bassd upon a cuit-off of the Company books as of the effective date of the
asmgnment All Distributions after the effective: datg of the assignmant shall be made to the
asgignee, The agreement betiveen. assignoy arid agsijmee should take into account the extent that
such Distributions may be attifbutable to the results of operations during the time that the

Membership Umt% were owned by the assignér,

Section 4,8 Additional Capital Cmﬁnbuﬁons, The Board of Govemors shall-deterinine from
titme in time whether additional Capital Contributions are required, In the event that the Board
makes such a detemuﬂancn, each Member shall make such Capital Confribution as is detmmmed
by the Board, based on the ratjo which the Units owned by such Member bedrs to-the total
number of Units owned by all Members. In (he event that one ot rriore Membets dre unwilling or
unble to. make- flie- additional Capital Contribution determined by the Board those Members
who make the additional Capital Contribution determined by the Board shall have the' opton to
receive additional Membership Units in the Company, based on the amount of the addmana}




Capital Contribution made by such Member, Those Members wwilling or unable fo méake the
additional Capital Contribution determingd by the Board hall receive no additional Membership

Units'in the ‘Company: The number of additional Membership Unifs to be received shall be.
determitied as follows:

a. Ifthere shall not have been a determinition of the Fair Market Value of the Unity
pursyant to Beetion 6.8(a), below, within six (6) months ptior to the date the Board

detefmines an additional Capital Contribution 15 necessary- (the “Call Date?), then the
Company shall determine, withii ten (10) days of thé Call Date, the Fair Market Value of:

the Units as of the Call Date, such determination to be made pursuant to subsections (b) -
(e}, below. o

b.  The Fair Market Value may be determined. by unanimous agrecment of the.

Members holding all'of the outstanding Units of the Company entitled to vote (the “Call
Date Valuation”). In the event the: Members are-unable to agree upon the Fair Market
Valug of the Units within ten (10) days of the Call Date, the Company shall en that tenth

(10th) day-and at {5 sols expenss, appoint a qualified independent appraiser to determine:
the Fair Matket Valus of the Units as of the Call Date (the “First Appraisal”). Said

appraisal shall be completad within fifieen’(15) days of the appointment of the appraiscr.

o 1i a Member disagrees with tii.e -results of' the First -Appraisal (“Disagreeing
Member"), the Disagreeing Member shall; within' ten (10} days of the date of the First:
Appraisal and -at its sole expense, select & gualified independent appraiser to cenduct g

separate appraisal of the Fair Market Value of the Units as 'of the Call Date (the “Second

Appraisal™),  Said appraisal shall be completed- within fifieen (15) days of the"
appointment of the appraiser. The Disagreeing Member shall provide a copy of the-
réport of such independent’ appraiser ta the Company ‘and to all Non-Disagreeing,

Menbers, I the Disagreeing Member does not cause a Second Appraisal to be.timely

mads; the First: Appraisal shall goven: and conclusively deleming the Fair Market Valio
of the: Units.

d.  Ifthe Second Appraisal is timely mads and subfuitted, the Fair Market Value of

the Units shall be the Fair Market Vaiue as determined by averaging the appraised values

set forth in the two valualjons closest to one another, The valug so. determiried shiall-be.

the Falr Market Vahie of the Unfts as of the Call Date and-shall be binding on the parties,

& Thenumberof additional Units to be recéived by a Mermber taking an additional
Capital Contiibution determined by the Board shall be equal to the amount of the Capital
Contribulion made by such Member, divided by the Fair Market Valug of ohe (1) Unit as
of the Call Date, as deterrnined by subsections (a) - (d), above.

f. All gppraisers selected to make an appraisal shall be duly qualified by traivingand
experiende to comipetently appraise the usiness and assels of the Company: In determining Fair
Miarket Value, ail appraisers shall be instructed to appraise the market value of the agséts of the
Company and reduce there from.all liabilities of the Company to defertiriie the total Fair Matket
Value of alf of the issued.and outstanding Unifs. The Fair Market Value of each Unit shall e
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equal {0 the Fair Market Value of all of the issued and outstanding Units, divided by the total.
number of issued and Gutstariding Units. Each apprafser shall bé instructed not to give any

considetation to the fact that such Units are not readily transferable.

ARTICLE V
TAX MATTERS

Section 5.1 Tax Characterfzation and Returns, - The Members acknowledge that the Company

will be'treated s parinership Subchapter 8 eorporatiofy for fax purposes, Within ninety (90) days
after the end of each fiscal year, the Chief Manager of the Company will cause (o be delivered to

each person who was a Meinber at any tie during such fiscal year a Form K-1 and such othér
information, 1 any, with respett to the Comparty as may be necessary for the preparation of such

Member’s federal or slate income tax (or imformation) returns, ineluding a statement showing.
each Meniber's incore, paiti, or loss aud crédits with réspeet to their Units for such flscal year

for federal or state income tax purposes. '

Seetion 5.2. Aceounting Degisions. All decisions as to accounting matiers shall be.made by the
Board of Governors in its sole discretion. The Company, at the sole diserétion of the Board, may
mzke; or revoke such ¢lections ag may be allowed pursuant to the Code, including the election
refetted (o.in the Code, or any successor thereto, to adjust the basis of Company property:

ARTICLE VI
BUY-SELL PROVISIONS'

Section 6.1 Restrictions on’ Transfer; Except for Permitted Transfts, unless the prior written
consent of thie Company and the Members holding a1l of the outstanding Units of the Company
entitled to vote (including the Units subject to the propoged Transfer) has fivst been cbtained, o
Member or ifs respective agent or legal representative of any kind shall at any time Transfer its
Urilts except in accordance with the provisions of this Agresment.and any aftempt to do so will
be null and void ah initio, ' "

Section 6.2 Permitied Ttansfers. ‘The lollowing shall constitute Permitted Transfers:

8, Any Transfer by a Member to another Member miade in compliance with Seeticn 6.6;
and o

b: Any Transfer made by'a Member in conformity with. Séction 6.6, provided that all
othet non-transferring Meinbers consent in writing to such Transier.

Section 6.3 Options Arising from Proposed Transfers,

& Notice and. Intended Transfer. Each Member shall promipily advise the Company and
the other Members in writing of the existence of all sériouis negotiations with any natural
persoi and/or entity for the Transfer of any Units held by such Member. In ilie event any
Member desires to Transfer, or defermines that all or a portion of its Units-should he
Trasferred, pursuant 1o a Bofia Fide Offer, that Member then becomes. a Transfarring




Metniber and shall notify the Company and the ather Members of that fat in & Wriliig
stating; §
Y the Member’s intention to make sych Transfer;
(i) the number of Units intended to be Transferred; N
(iif)  the identity of the person or entity making the Bone Fide Offery
(iv)  theevent pivifg rise to the imtended Transfer; and
(v}  acopyofthe Bona Fide Offer,

‘Such wltten notige is reférred to herein as-a “Notice of Bona Fide Offer”. Notices shall

contain the following informatfon: (a). that the Transfersing Member desires to. sell Units;.

notice shall be a eopy of all agreermerts and documents pertinent to said Transfer.

b. Member Option,
() Fora period of hirty (30) days from the fafer-ofs

A;  the date of delivery to the Company of a Notice of Bona Fidé Offer

(the “Notice Date™); or

B. the date 01 d:te:t;ﬁﬁﬁﬁan of {he' Pair Market Valie of the: Units
subject 1o’such Notide of Bona Fide Offér putsismt to Seclion 6.8 hereof;

The Remaining Members shall have and are hereby granted the right, privilege

and option to elect to purchase all or a 'portion of the Units owned subject to the
Bona Fide Offer by the Transferring Member as of the Nétice Date. The purchase:
price of any. Units acquired by the exercise of an option gianted shall be the Fair

Market Value'of sach Units, All amounts paid hereunder shall be payable in such
amounts and at such times and. pursuant 1o such other terms and conditions as
further provided in Sections 6.8 and 6.10. Each Member shall have the initial

right to purchase that portion of the Units of the Transferring Member squal to the.

ratic which the Units owned by such Member on the Notice. Date bears to.the tolal
number of Units owned. by all Remaining Members on the Notice Date. A

Meinber may exercise the option granted in this subsection ¢ontaining a statement

of such Member’s election to exercise or fiof exéroise its option hereunder and the
numbier of Units; if any; which it elects to.acquire. Failure 1o provide a timely
writlen election shall vonstituie: the election of the Member nét t6 exercise its
option, ‘

(if)  In the event that one or more of the Remaining Members fails to exercise
fully their initial right hereunder, the Transferring Member shall notify in writing
all other Remaining Members and the Company of that fact within ten (10) days
after the. expiration of the initial Member option period: specified n Section
6.3(b)(1)(A). Each Remaining Member who has fully exercised the Remsining
Member's initial right hereunder shall (hefeafier have a secdndary right to
purchiase afl of the Units of the Transferring Member which the Remaining

(b) thie consideration for the Transfety and (c) the terms of Transfer and attached to such.

e TR R T

e




Members have nol therefolore elecled to purcbas'e undér this Agreement in the
ratio which such Remainihg Mepriber's existing number of Units owned onr the
Notice Date (exclusive of Units acquired by reason of the exercise of its iriitial or
other rights herennder) bears fo the total number of Uliits owned on the Notice

 Dato. by all other Remainitig Members who have fully exercised all jmitial and
secotidary rights hereunder (exclusive of Unils: acquired by reason of the exercise
of thelr initial or other rights hereurider). Such séeondary right may be exercised.
by pl:mflclmg_, written notice fo the ‘Transferring Membér, the Company and. the
Remaining Membets Whﬁ have duly exercised all initial and secondary rights
hereunder in the manrier pruwded above within ten (10). days after dchvery of

~ notice: of such Remdiiing Membet of the existenice. of Unifs subject to its
secondary rights hereundér. The pinchise price and terms of the secondary right
shall b identical to those set forth: suhhequemly il this Section. The secondary
tight provided bereunder shull be renewed: in the same manner until all of the
Transferring Members' Units have been pumhabed or until no Remsining
Member seeks to purchasa any of the Tnits of the Transferring Member which the
Remaining Member - have not theretofme Electad tar punhﬂs;, under this
Agreemunte

Section 6,4 Compariy’s Option, If the Remaining Members do not fully. exercise their rights
pursuant to: Section 6. 3(5) to: purohasa all of the Units owned by the Transfetring: Membcr as of.
the Motice Date, the Transferring Member shall provide the Compuny wilk written notice of that
fact vithin ten (10)-ealendar days after the E'{]Jll‘ﬂtlﬂn of the lust option perlod prowded under’
Section 6. 3(%:1}(1](]3) The Lompany shall have and is hereby granted (he vight, privilege and
option to elect to purchase all or 4 portmn of the remaining Upits owned and offered by the
Transfemng Mermber, The' purchasc price of any Utiits acqmred by the exercise of'an option
granted shau be. the Fair Market' Value of such Units, All'amounts paid hereunder shall be
payab]e in such. smwunta and at such’ times and pursuant to suc:h othet fermg and. conditions ag
Turther pmwded in this Ariicle VI The Company’s optlon hereunder may, be exercised by
pmvzding written notice lo the Transferring Member-of its aceeptance or rejection of such option
and the number of Units it elects o abquire withiti thirty (30) days of the receipt of notice by the
Campa_ny from the Transferring Member reqmred by this Section 6,4, The Company’s failure to
provide: hmely response shiall constitute its election not to exercise its optlon hereunder.

Section’ 6 § 'Right to Transfer, If the Remammg Members and-the Company do not elect to
deduire at least that number of Units of the Transferriig Member described in the Notics.of Bona
Pide Offer, the Transferring r Member shall have the righit, for a period of ninety (90) days from'
the axplratlon of the option period provided i1 Section 6.4, 1o Transfer the number of Units
identified ini-the Notice ¢f Bona. Fide Offer to the Person identified in, and on the exact same-
terms and conditions as specified in, the Notice of Bona Fide Offer. Such Transfer shall not be
made on terms and condmons other than those sot forth in the Notice of Bona Fide Offer, ne
roaiter how shght any such variance may ba. If the Tiansferring Member's Units are. not so
transferred within said ninety (90) day period, the proposed Iransfer shall be null-and void and

satd’ Units shall thereafter rema{n subject io all of (he provigions of this Agrécment. ‘
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Section 6.6 Ohhgahons of Transferees, All fransferees of Uniis that were transferréd in
sécorddnce with any of the Transfer provisions of this Agreement shall take said Units subject to,
and be entiﬂud to the benefifs of, all of the terms, condﬁmns, restrictions, dnd agreéments
‘contained in this Agresment, As 4 condition precedent to the validity and completion. of any
Periifted Transfer ot other pmposed Transfer of Units, the transferée must executs a counterpart
of this Agrcement and such other pertinent documents, mcludmg, but not limited to, anyother
‘written, Mamber Control Agreeriient then in-effeet, ot any other agreements as are deemed
necessary. by the Compaﬂy to transfer all of the t)b]lgatmns and rights of the Transfcrrmg
Mermber in the Units to the fransferee of such Units. Aty proposed: Transfer or Permitied
Transfes in which a proposed transferee refuses. to cornply with the provisions of this Section
‘shall be nufl and void ab initio.

Seotion 6,7 Additional E

St g R Iptioss, Upon the-ocenrtence of any of the fallowing évents, then
the Member to whom such event appliés shall be decned # Transfesnmg Mermber and the
Retfaining ‘Memibers and- the Corapany shall have, and are hereby: granted, the right,
‘privilege and option fo acquire all of the Unity owred by the' Transferring Menibey
stibstqient to the oecurrence of such an event with rmpenl to:

i The filing ofa valid bankruptéy petition with respeet to 8 Member:
it Incompetence of a Member; |

il The divorce of a Member; or

iv. A Meémbey-

A, violates any material term of this Agreement and fails to fully
cease shch pmhlblted activity within twenty (20) days. of dehvery of
written notice by the. Company or other Member to that Member assetting
the ocenitrerivs of such activity;

B.  engages in any other action which maletially vielates the fi idiaciary
duiies gs Member, Governor and/or Manager, as the case: may be, with
respect to the Company and/or the Members;

C. is convicted of, pleads no contest to and/or plaads guilty to any
felony " that involves dishionesty, . thefl, embezzlement,. ‘misappropiiation
and/or fraud with réspect to thé, (Zompany; and/or

D. any ael, ogeurs or condition exists which would constitute a
Tranafer of dny Units if the restrictions upon Translers set forth in this
Apgreement did not exist and whigh set.or cotidition does not constituie a
Petmitted Transfer or a Transfer suthorized or permitted fo and completed
in full compliance with this Agreement,
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A Member to whor any of the foregoing events apply, shall provide to the Company
immediate written notice of such events,

Sectioti 6,8 Transferring Units to Heirs, Upon the-occurrence of the deathi of a Member, the
surviving Member and the Company shall have the option of purchasing the deceased Member's
‘Units pursuant Section 6.3. 1 the survivin g Member or the Company do not exercise its rights to
“purchase pursuant to Section 6.3, the decensed Membér's Units shall transfer to their respective
hieirs ahd suceessors, provided that any such transferee shall be required to sign any guatantees
that the Member would be required to sign, The transferes shall provide o the Company
immediate wriiten natice of such events.

The options granted in Sectiong 6.7 und 6.8 may be exeicised in acéordance with the provisions
of Sections 6.3 and 6.4. The Compriny shall provide written notice to all Members promptly after
any Governor or Manager of the Company, other-than the Transferring Member, first has actuat
knowledge that any event deseribed it Sections 6,7 ot 6.8 hias oceuried; (he date upon which the
Company delivers such notice shall be deemed to be the Notice Date under Section 6.3 with
tespect to such event. Thé. purchase price. of the. Units ‘subject to the oplion enumérated in
Sections 6.7 and 6,8 shall be thefr Fair Maike! Value and shall be payable in such amounts and at
such times as provided in Sections 6,10 and 611, Tri the event the Company and-the Remaining
Members do not.elect to purchase all of the Units subjéct to the options provided in Section 6.7,
the ‘Transferring Membir shall not be required fo sell its- Units. hereunder; however, the
provigions of this Agreement shal continue fo.apply to any Units retdained by such Transfefting
Member.

38&&1’0&&9'1&611_133‘;3: ,Désf‘res‘tq;'-,‘s;ﬁlil_.

(&), At any time, eilher Member (the: “Initiating Meniber") may by delivery of a

written notice (the "Buy-Sell Notice™) to the other Member (the "Responding Membet™)

initiate the bﬁjf-s‘@l"l'pméedums sel forth in this Section 6.9.

(b)  The Buy-Sell Notice shiall ‘contaln the following terins; (i) a statement hat the
notiée is the Buy-Sell Notice referred 1o in this Seetion 6.9, (i) the price per Unit (the
"Unit Price") at which the Initigting Member is willing to: purchase all, but not less than
all, of the: Units owned by the Responding Member, (iii) an irrevocable offer of the
“Initiating Memiber to-the Responding Member 1o, at the sale eléction of the Responding
Member exercised pursuant to Seciioti 6.9 (c), either (1) purchase from the Responding
Member all, but nof less than all, of the Unils owned by the Responding Membet for a

purchase price pet Unit equal to the Unit Price, or (2) sell to the Responding Member all,

but not less than all, 6f the Units 6wned by the Initiating Member for a purchase prive per

Unit equal to the. Unit Price,

(e} Within. thirty (30) days after its receipt of the Buy-Sell Noﬁce (the "Responge

‘Period"), the Responding Member shall by delivery of a Wwritten notice to the Initlating

Member (the "Response Notice"y sldet to- cither (1) sell to'the Initiating Member all, byt

not less than all, of the Units owned by the Responding Member for a purchase price per
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‘Unit equal to'the Unit Price; or (2) purchase from the Initiating Member all, but nit less

than all, of the Unils owned by the Initiatiiig Metmber for'a purchase price per Unit equal
to the Unit Price,

(d) T the Responding Member does not deliver to the Tnitiating Member the required
Resporise Notice during the Response Period, then; effective as of ‘the first day following
expiration of-the Response Period, such failure shall be deemed to be an irrevocable
accapiance and agreement of the Responding Member 10.sell to the Initiating Member all
of the Units owned by the Responding Member.for a purchase price per Unit equal to the
Unit Price. Any election or deemed election of the Responding Member with respect to
the Buy-Sell Notice shall be' irrevocable ard shall be binding on both the Respending:
Member and the Initiating Mefnber. '

{e).  The closing of the purchase and sale of Units pursuant to this Secfion 6.9 (the
"Closing") shall[be pursusnt to a equity purch ase agrecinent customary for transactions n
which the buyer and the seller ate familiar with the issusr of the equity interesis being
purchased and sald and shall occur st the offices of the Cornpany or at'such other Incution
agréed:to by the Responding Member and the Initiating Membsgr at 10:00 a.m. (Central
tie) on the first business day following the sixtieth (60th) day after the expiration of the

Response Petiod,

(f)  The Unitysold pursuant 1o this Section 6.9 shall-be iransferred free and clear of all
liens, claims and encumibrances (othér than resirictions pursuant to this Agreement or
restrictions on transfer imposed by applicable securities laws), _

(g).  The Company dnd éich Memibeér shall take all actions as may be reasonably
necéssary 1o consymmate the purchase and sale contémplated by “this Section 6.9,
including (Without limitation) enteting into such agreemetits and delivering such consents
as may be necessary, lncluding (without limitation) any written agreements or consents as
may be necessary to wajve any restrictions on transfer of the. Units cofitained n this
Agreement, '

(h)  At:the Closing, .the Member having become obligated fo transfer its Units.
pursuant fo this Section 6.9 {the. "Selling Member") shall deliver to the Member having
become ‘obligated to purchase the Selling Membier's Unit - pursuant to. this Section 6,9
(the. "Buying: Member") dociiments or instrutnénts necessary to. éffect the jrrevocable:
assignment and transfer of all of the Selling Member's Units, inchuding (without

limitation) the certificate or certificates representing the Selling Member's Units,
endorsed as necessary, ngairnist receipl of the purchase price therefor,

() Atthe Closing; the aggregate purchasé price to be paid for the Selling Motrber's
Uhity pursuant-io this Section 6.9 (the "Purchase Price"y shall be paid by the Buying

Member in full tn immediately available fundy, or, if the Buying Member so elocts, the

Purchiase Price, may he paid, with A combination of immediately. available funds arid 4
promissory nole execnied by the Buying Meniber and delivered to the Selling Member

(the "Note"), with up fo fifty percent (50%) of the Purchase ‘Price being paid pursnant to

the Note, such Note to be payable with interest at a variable: per annurn rate of interest
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equal to twa percent (2%) over the "Prime Rate” as published in Tha Wall Street Journal
on fhe first-day of each calendar month, fully amortized over three (3) years with equal
quarterly payments of principal (plus- accrued intetest), ‘and ‘secured by the Selling
Member's Units. pursuant (o4 pledge and seciirity agréement in form and sybstance
reasonably satisfuctory to the Selling Member,

() AtiheCloshig:

() the Buying Member shall ‘either (1) secute the relsase.of the Selling
Member, and any affiliate of the Selling Member, from any. personal liability associated
with any financing of the Company. or any of 4is subsidiaries and any obligations under
this Agrecinient, or (2) inderuify the Selling. Member from any. liabflity ir connection
with- any- financing of the Company or-any of its subsidiaries and any oblipstions
thereafter arising under this Apreement;

(i)  any loans'to the Selling Merniber by the Company shall be repaid by tha
Selling Member in full in ixﬁmediatt:l‘y available fundy;

(i) any loans by the Relling Memsber fo the Company shall be rf;.paid by the

Company in fall in immediately availabls funds;
(iv) theBuying Membershall deliver to the Sel ling Member:
(1) the Purchase Price in accordance with Sectioh 6.9(7), and

2y a gcnam’i release, i fcrm.'gnci substande reasonably: satisfactory to
the Selling Member; for the benefit of the Selling Member and its

affiliates, of all claims relating to the Company, except for claims relating

fo the performance or enforcement of the provisions of this Section 6,9;
dnd

L {v)  the 'Seliing Memiber shall deliver to the. Company and the -Buying
Meniber: ' '

(1) awritten resignation, in form and substance reasonably. satisfactory
to the Buying Member, executed by the. Selling Mémber providing for the
resipnation of the Selling Member and any of its affiliates or
representatives. from all positions the Selling Member or any of ity
affiliates or representatives holds as a manager, sificer, director; employee
or other position with the Company or any subsidiary of the Company,

(2)  a general release, in form and substance reasonably satisfactory to

the Buying Member, for the benefit of the Company, the Buying Mermber-

and their respective: affiliates, of all ‘claims rélating: to the Company,
exeept for claims relating to the performance or enforcement of the
provisiens of this Section 6.9, and
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(3) any other certificates, doguments or instruments reguired by this
Section 6.9 to he delivered by the Selling Momber dt tha E,losmg

(k) If the Selling Member bhall defaulf n fts obligauf.m to sell all of its Units in
accordance with the terms of this Section 6.9, then (i) the Buying Membér shall have the
nghf 1o purchase the: Unifs of the Scllmg Member for an amount equal 1o sighty percent,
(80%) ol the Purchase Price (the “Buy-Sell Default Price”), (u} the Scllmg Member and
any ‘of its affiliates and/or repre%ntames shall be deemed renioved from all positions
with the Company or any of its subsidiaries without any action needmg to be taken by the.
Campauyﬁ the- Bﬂymg Member ot any other person or entity, and (iii) nntwﬁhqtandmg
any provigion of this &greamcni to the contrary, all rights of the. Selling Member under
thils Agreement to vote or consent to ahy matter shall automatically be (erminated. without
any actioh néeding to be taken by the Company, the Buymg Member or any other' person
‘of efitity. If the Selling Menrber shall continue 1o default in its obligation to sell all of its.
Units for'a: petiod of ten (10).days affer written. notice. fform the. Buymg Member to the
's‘clhng Member; the Buying Member shall bes. entitled to initiate legal (o¥ arbitration)
pmcccdmg% to compel the Selling Member to complete the sale of all of its Uttits to the'
Buying Member for the Buy-Sell Defanlt Price, and the Buying Member shall have the
Hght ta recover from the Selling Member: all atforneys' fdes,. court costs and other
expenses of Extxg&non {or arbitralion) incurred: by the Buying Member in connection with
such pmceedmgs The Selling Member.and the Buying Member agree that in the
situation in which the Buy-Sell Defiult Price applies, the Buying Member will suffer
damages because of the Selling Member's default, and. that if'the Buy-Sell Default Price-

is less: than the fair market value of the S‘clhng Member's Umts the - difference. will be
regarded as liquidated damagcs and ot as a penalty,

(1} If the Buying Member (for this purposc such’ Buying Membﬁr is referred 1 as the
”Defaulfmg Member") shall default in its obligation to purchase, all of ‘the Units of the-
Selling Member in accordance with the terms of this Section 6.9. (for this purpose, stich
Soﬂmg Member iy referred to as the. "Non-Defaulting’ Membar") .then (i) the Non-
Defaulting Member shall have the right to pirchase the Units of the Defaulting Memiber
for @t amount equial to etghty percent (80%) of the Purchase Price. whish would have
been. paid-to the Defaulting Member had the Non-Defaulting Member elested to purchase
all of the Defaultmg Menber's Uhits in response to (he Buy-Sell Notice in accordancs
Wﬂ;h Section 6:9(¢) (the "Reverse Buy~SalI Default Price!), and the other provisions of
this Seetion 6.9 shall’ also apply as thuu;,h such eléction had been made, (i) if the Non-
Dcfaultmg Member desires to éxeraise such nght. it must give written notice of exercise
to the Defaulting Member: within fi fleen (15) days after the: dute set for the proposed
Clabmg at. which the Defauitmg Mettiber was to purchase the Non-Defaulting Mentbet's
Uniits, and if it does not give such notice within such time period, the right shall expite,
(111) the Llosmg shall be scheduled as though the date ‘of the Non:Defaulting Member's
notice of exéicise were the axpn'atmn of the Response Period under Section _ (e}, and
(w) upon. the Non-Defaulting Member's notice of exercise, the Defaulting Member and
any of its affilistes and/or refiresentatives’ shall be deemed. removed from all positions
‘with the Compaity of any of its subsidiaries without any action needing o be taken by the
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Company, the Non-Defauhmg Member or any other person or emiity and,

notmthstmdmg any provision of this Agresment to the COLLrAry, all i ghis of the

Defaulting Member under this ‘Agreement 0 vole or consent 1o any matter shall

-altothatically be. if:nnmatud without any action needing to be taken by the Company, the
Non-Defaulting Member - or any other person or entity, If the Non-Defaulting Member:

does not timely exercise its nght fo-purchase undet this Section 6. 9(1), it shall be entitled

‘to reccive, withm three (3) business days after demand to the Defaulting Member, a

paymeni rom the: Deiaultmg Member of ¢ash squal-to all reasonable thmd-part;, expenses

ingurred by the NmrDe:ffmltmg Meémber in connection with the proposed sale of all of its
Units to the Defaulting Member; and this Section 6.9 shall otherwise no longer apply to
{lie ppssible transactiong Tesulting from the Defalﬂting Member's Buya"iali Notice, which.
‘shall be deemed abandoned k-and nefther Member may: givea Buy-—f:eﬂ Notice within six
(6) months after the expitation of the Non-Defaulting Member's option périod above in

this Section 6.9(1). I the. Nan-Dgfaulmlg Mermber exercises its right to purchase under
this ‘sechon 6.9(1) and the Defsulting Member shall thereatier default in its obligation (o
sell {ts Units for fie Reverse Buy-Sall Def‘ault Price for a period of ten (1 days after.
wrilten noticé. from the Nonsﬂefaultmg Member to the Delaulting Member, the Non-
Defaulting. Member. shall be entitled to. inftiate legal (ot arbilration) proceedings to-
compel the Defaulting MembBet to complete (tie sale of its Unils @ the Non—Defaultmg
Mermber for the Reverse Buy-Sell Default Price, and'the Non-Defaulting. Member shall

‘have the nght to recover from the Defaulting Member oIl attorneys” fees, cotil costs and
‘other c*{penaes of hugaliun (or arbiiration), incurred by the Non-Défaulting Member in
connéection. with such. pmcecdmgs, The Non—Dciaultmg Member and the. Defaulting
Member agree that in (he situation in which the Reverss Buy-Sell Default Pricé applies,
the Non—Defaultmg Member will suffer damages because of the Defanlting Member's
default; and that if the Reverse: Buy-Bell Default Price 1s less than the fair market value of’
the Defaulung Mempbei's Units; the difference: WIH bé regarded as hqmdated damagas and-
riot as a penalty:

(m) , If the Sellmg Mcmber ar the Defaulting Member (as: apphcabh,) shall default in
its obhgatmn to sell all of its Units-in accordance with the terms of this E;e«;twn 6. g the"
Buymg Member or the Non-Defaulim;:, Member (as- apphcable,) may, at its option, in
addition to'sll other remédiés it may have, send to the Selling Member or the Defaulting
Member (as applicable) by regisiered mail, refurr receipt requested, a certified or
caslners check made payable to the Seﬂmg ‘Member or the Defaulting Member (as
appheah}e) in the armount of the purchase price reqmred by this Section 6.9, and
conctirrently thLi‘ﬁWlﬁl give notice of sueh aetion to the Coiripany. The. Cﬂmpany shafl
then (1) transfer on the Cumpaﬁy s books.and records all Units standing in the narme of the
Ss.ng Member or the Defaulting Member: (as- apphcable} fo the Buying Membér or the
Non-DeJaultmg Member (as applicable), and (i) cancel i iy its tecords the certificates
representing the Unity so transférred, issue in the name of the Buymg ‘Member or: the
Non-Defaulting ' Member: (as apphcable) a new certificate representing such Uhnits, if
applicable, and deliver such new certificate to the Buying Member or the Non-Defaulting
Member (as applicable),
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(n) M the Non-Defaulting: Member exercises its right to purchase under Section
6.9(1}, but-defaults in its obligation to purchase afl of (he Defanlting Member's Units in
accordance with Section 6,9(1), then (i} the Defauliing Member shall be entitled to
receive, within three (3) business days after dematid, a payment from the Non-Defaulting
Member of cash squal {0 all reasonable {hird-party expenses incurred by (lie Defaulting
Member in.conneetion with the proposed sale of its Units to the Non-ﬁeihultihg.Memﬁeg
and (i) this Section 6.9 shall otherwise no longer apply to the possible transactions
resullig from: the Defaulting Member's Buy-Sell Notice, which shall be decmed
abandoned, -

(0} Upon (he transfer .of'a,Mafmber’s;Uxﬁts‘ pursuant {o this Section 6,9, such Member
shall ceaseto be a Member of the Company.

(p)  During the period of time comniericing on the date of the Buy-Sell Notice and
ending on the earlier ofr (i) the date: of the consumnmation of the sale and purchase

pursuait to this Section 6.9, or (ii) the date a Member defaults on its obligations to sell or

‘purchase, 'as applicable, Unlls' pursnant to' this Section . 6.9, the Company and the
Membefs, shall cause the Company to continue to operate in'a manner consistent with its
prior practices and this Agreement,

{®)  No Buy-Sell Notice may be given ‘while’ (i) the: Members have righits. and
obligations under this Section 6.9 regarding'a Buy:Sell Notice that has previously been
given (f.e, until the possible téansactions resplting from a previously given Buy-Sell
Notice have been abandorned or deemed abundoned), or (ii) the Sompany or all of its

managers or Members are parties to- a letter ‘of inlent or letter of understanding or a
binding writteh agreement (hat contemnplates the merger of the Company or the sale of all

of fifty percont (30%) or more of the ‘owstanding equity ‘ittérests or the assets. of the:

Company.

() The Company and the Membits apree that the parties hereto would be irreparably
damaged if this Section 6.9 is not specifically enforced in the event .of a bredch: or
thréatened breach hereof: If any conirgversy coneerning. the rights or obligations under
this Section 6.9 arises, or'if this Section 6.9 1 bresiched or threatened to be breached, the
parti?és’h‘ététo:aglrgef that remedies at law would be inadequate anid that, thetéfiore, such
rights and obligations, and this Section 6.9, shall-be enforeeable by specific performance..
The rémedy of speeific performance shall noi be an exclusive remedy, but shall be
cumulative of all other rights and remexdies of {he parties heteto at law, in equity or under
this Agreement, ' '

Section 6:10  Vahation,

a  Andgs] Valuation. The Mombers of (he Company, shall have the right, but not
the obligation, o unanimously agree in writitlg us to the Fair Market Value of the Units
for the' putposes of this Agreement. The determination or redetermination of such Fair
Market Value shall be made by the unanimeas consent’ of the Mémbeis in a wriling
signed by all of the Members, The Fair Market Value of the Units determined in the
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manner provided in this. Section shall be binding for the purposes of this Agreement
exccpt fo the extent set forth in Section6. 10(33) balow, :

b

A_Q_g_raisal;
i If theré shall w0l have been a determination of the Fair Mquet Valug of

the Units pursuant to Section 6,10(a) within six (6) months prior to a- Valuation
Dte, then the Fair Market Value of the Units io be sold. shall be determinied
pursuant to subsections (if) - (vii), below.

i. The Fair Markét Vilue may be determined by uhaniimous agresmeént of the
Transferring Member and the Company.. In the ev ent the Transferring Member
arid the Company are unihile 1o agree upon the Fair Mearket Vilue of the Units

‘within tweniy (20) days of the Notice Date, the Company shall on-that 20th day
-and at its sole gxpense, appnmt a qualified iﬂdependem appraiser tu deterniine the
Falr Market Valie of the Unils as of the Valuation Date (the “Fivst Appraisal™) for

ihe purposes of the Transfer between the .Transferrmg Members and those
Remaining Members who have not agreed upom the Fair Markef Value of the
Ehnifs to be Transferred. Said ﬁpprfiisal shall be completed within thirly (30) days
of the appointmient of the appramef The Company-shall provide the feport of"
such indepenident apprajser to the Transferring, ‘Member and afl ‘Rémaining

‘Membets,

iii.  Tf the Transferring Member refuges the results of the First Appraisal, the
Transferting Member may, within fifteen (15) days after the date of delivery of

- the First, z’\ppmisdl to hini, fotify the Company | and gach Rcmammg Membeér in
. writing of the Tact. TF such notice has been timely given, the I‘rmmfemng

Member, at its sole expense, may then select a qualified independent appraiser to.

‘conduet, & separate appraisal of the Fair Market Value of the Units as. of the.

Valuation Date and submit that appraisal to the Board within forty five (45§ days
after the deliver to the Transferring Member of the First Appraisal. The
Transfemng Member shall provide ‘a copy of the teport of such independent
appraiser 1o the Company and ecach Remaining Member, If the Transferring

~ Member does not cause a Second Appraisal (o be timely made, the First Appraisal
- shall govern and conclusiv ely determine the Fair Market Value of the Units.

iv.  If the Second Appraisal is timely thade and submitted and if, as between
the First Appraisal and the Second Appmibcﬂ the lower appraisal is not less than
elghty percent (80%) of the higher uppraisal, the Fair Market Value of the Units
shall be the Fair Markel Value &s determined in the First Appraisal, If the lower
appraisal is less (ban eighty percent (80%) of the' iugher appraisal, the appraisers.
who submitted the First and Second Appiraisal shall ten mulually select a third
qualified independent appraiser, the expense of which shall be equally shared by -
the Comipany and the Transferring Member, to make an appraisal of the. F:m'

Matket Value. of the Units as of the Valuation Date (the “Third Appralsa{“)

the event a Third Appraisal is required and the First and Second Appmtberb
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cannot mutually agres on a selection of a qualified third appraiser within ten (10)
days after the submtission ‘of the Second Appraisal;, a third appraiser shall be
chosen by the Chief Judge of the Tenth Judieial District of the State of Minnesita
upon the requeést of the Board, the Transférring Member or dithér of the' fivo
appraisers.

V.. The Third Appiaisal shall be 'completed within thirty (30) days after iis
selection, and the Fair Market Value set forth in the Third Appraisal shall be
averaged with either of the First or Second Apprafsals, whichever: of those two
appraisal’s value fs closest to the appraised value set forth in the Third Appraisal.
Tie value so-determined shall be the Fair Market Value for the purposes. hereof
and shall be binding on the parties.

vi,  Except as vtherwise expressly provided above, the costs of an appraisal
shall be borne by the party ordeting or requesting such appraisal. 1f & Thitd
Appraisal is ased to. determine: the" Fair Market Value, the cost of such Third
Appraisal shall be paid by the party. whose: appraisal is not used in the
determination of the Fair Market Value.

vil. Al sppraisers. selecled to make an appraisal shall be duly qualified hy
training and experience to competently appraise the business and assets of the
Company. In defermining Fair Market Valtie, all appraisers shall be instructed to
appraise the market value of the assets. of the Company and reduce there from all
liabilities of the Company to determine the total Fair Market Value of all-of the
issued and outstanding Units,. The Pair Maiket Value of the Units being sold shall
be equal lo-the Fair Market Value of all of the Unitls, divided by the total nurnber
of-issued and outstanding Units, and mulfiplied by the: nuniber of Units being
"sold. Edch appraiser shall be instructed not io give any congideration to the fact
that such Units are not readily transferable.

Section 6.11 Payiiients for Unitg,

a. Closing Date. The Closing of the transaciion with respect to the sale of Units of a
Transferring Membier pursuant to this Agreement, shall oceur at a time of day and placs
mutually agreeable to the Transferriig Member (or the representative of such Member)
and the-Purchasers on & date pot leter than sixty {(60) days subsequent to-the expiration of
the last aption period applicable to any of the Units or, in the gvent that the Company is
obligated to purchase a Transferring Member’s Unit; then Closing shall be no later than
sixty (60} days after the last option period with respect to the Remaining Members,

b. Payment Terms. The purchiise price of any Units acquited in ‘a sale pursuant té this
Agreement shall be-paid in cash or certified funds. Unless the Members holding all ‘of
the outstanding Units of:the Company entitled fo vote uniatimously agree otherwise,

twenty percent (20%) of the purchase price shall be paid at Closing, The remaining
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principal balance of the purchase price shall be paid in sixty (60) equal conseculive
monthly installments commencing on the first day of the month following the Closing
Date and continuing on each and every month thereafter, together with interest accrued
on the unpaid balance at the Applicable Rats,

As evidence of any installment payment obligations incurred by the payment tetms of this
section, each Purchaser shall issue to the Transferring Member on the Closing Date a Promissory
Note providing for payment as set forth above,

. Bection 6.12 C‘omgmlg Action,

4. Amounts Due. Any sums due and payable by the Company pursuant to this Artiele V1
to a Member or successor shall be reduced by any indebtedness which may be due and
owing by any such Member to the Company.

b. Termination. The terms of this Article VI shall terminate upon the oecurrence of any
of the following events:

i the unanimous affirmative written consent of the Company and the
Members holding all of the outstanding Units of the Company entitled to vote;

ii. the cessation of the business of the Company as agreed to by the Members
holding all of the outstanding Units of the Company entitled to vote; or

iii.  the valid entry of an order for relief under Chapter 7 of the Bankruptey
Code with respset to the Company, or the dissolution or complete Hquidation of
the Company.

ARTICLE VIT
AGREEMENT TQ AVOID DISSOLUTION

Section 7.1 Dissolution Avoidance Consent. Each Member agrees that, at the request ol the
Company and no later than thirty (30) days after the occurrence of an event that terminates the
continued membership of a Member, each Remaining Member with Rights shall consent to the
continuation of the Company as a lagal eniity without dissolution and to the continvation of its
business.

Seotion 7.2 Status of Terminated Mernber if Dissolution is Avoided. If dissolulion is avoided
onder. Section 7.1, then the Member whose interest has terminated shafl lose all Rights.
Notwithstanding the foregoing, however, {f the Remaining Members with Rights unanimously
agree, the ferminated Member shall retain the Rights owned before the termination of
Menibership, unless such Member has transferred all of such Member's Units and/or all of such
Member’s Righis pursuant to the terms of this Agreement.
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ARTICLEVID.
BUSINESS CONTINUATION AGREEMENT

Section 8,1 Apresment to Continue Business, If one of miore Members fails to give the conserit

specified in Article VII and the Company dissolves us a result, sach Member agrees that the
Company and the Members shall have the tight to trafisfer the Company’s assets and business to
a successor limited liability ¢ompany and fo continue its: business in such successor as pravided
in Séction 8.2,

Section 8.2 Procedures to Transfer and Continue Business, Following dissolution in the

circumstances deseribed in Section 8.1, the Boad shall organize a new liriiited liability company
(the “Suctessor”) under the Act and shall prepare. a plan of merger pursuant to’ which the
Company would be merged into the Successor, which would be-the surviving company, and the

Membership Units of th¢ Members. ifi the Company would be converted into Memibership

interests of uriits in the Successor with substantially identical rights:as those under the Comipany.

If approved by the Members holding.a majority of the outstanding Units of the Company with.
Rights, such merger shall be- promptly effected in accordance with law. The articles of-
organization and operatingagreement of the Successor shall, to the preatest extent practicable, be.

identicel to: the Articles of Qrganization and Operating Agreement of the. Company. Fach

Member dgrees o waive: dny dissenters’ rights with res rect to such yierger. If, notwithstanding
2L _ g Sp ( 1 Terg ) | &

the agreement in the previous sentence, the Aet allows a Member to assért dissciiters® rights, and
a -Member dsserts dissenters” rights, such righls shall be Hinited as and: subject: fo the offset
provided in the Aet.

- ARTICLE IX
OFFICES

Section 9.1., Registered Office. The registered office of the Cdmpany"shall be located within the
State.of Minnesota as set forth in the-Articles of Organization, The registered office need not be

idenitical ‘with the principal executive office of the Company and may be changed from time o

time by the Boatd of Governots,

Section 9.2, Other Offices. The Company may . have othet offices, iﬁc]adﬁlg its. principal

exeontive office, at such places within and without fhie State of Mihnesoia as the Board of

‘Govérnors may determine from time to trme,

ARTICLE X
MEMBERS

Section 10,1, Place of Meetings. - All meetings of the Merribers of the Company shall be held at
its principal executive offiee unloss some other place for any such meeting within or without the
State of Minnesota is designated by the Board of Governors fn the notics of meeting, Any
regular or special iedting of the Members of the. Company called by or held pursuant. to &
written demand of Members shall be held in the county where the principal executive office of
the Company is lovated, B ‘
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Section 10,2, Regular Meetings, Regular meetings of the Members of the Company ‘shall be
held on-an annual or less frequent basis as determined b} the: Board of Governors. At regular
mgetings, the Members shall eleet a Board of Governors and trangact such other business as iay
be appropriate for action by Members. [f'a regular meeting of Members has not been held for a
period of fificen (15) months, one’ or more Members holding not less than three percent {3%) of
the voling: pawer of the Members may call a regular mesting of Members by delivering to the
'Chief Manager or Treasurer o written demand for a regular mepting, Within thirty (30) days
after the receipt of such & writlen démand by the Chief Manager or Treasuter; the Board of
(Govemors shall cause a regular meeting of Members to be called and held on notiee.no later than
ninety (90) days after the receipt of such written demand, all at the expense of the Company,

Section 10.3.. Special Meetings, Special meetings of the Members, for any PUrpose or purposes
apprupnate fot action by Membérs, may be called by the Chief: Mansager, by the acting Chief
Manager in the absence of the Chief Manager, by the Treasurer, or by the Board of Goverors or
any two or more Govemors. Such nigeting shall be tield on such date and at such time and plage
as-shall be fixed by the person or persons.calling the meeting and designated i -the notice"of
meeling, A speclal meeting may also be called by one or more Members owning ten percent
{10%) or more of‘the voting power ‘of the. Membets, The Members callmg ::L!b]j meetings.shall
deliver to thc Chlaf Managei or Treasurer a writien demand for a spemal meetmg,, which dcmand-
shall comtain. the purposes of the. meeting, Within thirty (30) days after the veceipt of such a
written demaid for special miceting of Menibers by the Chief Manager or Treasurer, the Board of
Governors shall cause a special meeting ol Members to be called and held on notice no lator than
nitiety (90) days afler the recsipt of such written demand, all at the expense of the Lompany

Business transacted at. any - special meeting of Members shall he limited fo the purpose or
purposes stated in the nofice of meeting, Any busihess. trmlsacted at any special meeting of
Metnbers that is-1ot included among the stated purposes of such meeting shall hie yoidable hy or
on behall of the Companx unless all of the Menibers entitled to vote have waived notice of the
meetmg

Section 10; A, Nolice of Weetings, Except whers a meeting of Members is an adjourned meeting
and the date, timie, and place of such meeting wers announced at the time of adjournment, riotice
of all. meetmgs of Members statmg the-date; time, and place. thereof arid any other information
required by law or demred by the Board of Governots or by such other Person or persons caﬂlng
the meeting, and in the case of special meetings, the purpose or purposes ther gof, shall be given.
to each Member of record entitled to. vote at such meeting not less than three (‘%] for mote than-
sixty (60) days prior to the date of such-meeting, If a plan of merger or exchange or the sale or
other disposition of all or substantially all of the asseis 6f the Company is to be considered at &
meeting of Members, notice of such meeting shall be gwen to every Member, whether or not
entitled to vote, ‘The riotice of meeting at which fhefe is 1o be cofisidered a proposal to adopt.a
- plan of merger of exchange ot the sale or other dup:)mmn of all or substantially all-of the assets
of the Company shiall be given not less than fourteen (14) days ptior to the date of such meetmg

shall ‘state (he pirpose of such meeting, dnd, where a plan of twerger or exchange is to be
'canmdered shall include-a copy ora short description of the plan. Notlees of meetings shall be
given to each Member enlitled thersto by mailing a copy thereof to such Member at an. atldress
designaled ki such Mentber or to the last known address of siich Metnber; by handing a copy
thereof to suchi Memiber, or by any- other delivery that conforms to law, Notice by mail shall be-
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deemed given when deposited in the United States mail with sufficient postage. affixed. Wolice
shall be deermed received when it is givén,

Section 10.5. Notice Waiver. Any Member may waivé notiee of any meeting. of Members..

Waiver of notice shall be effective whether. given before, at, or afier the meeting and whether
given orally, in wiiting, or by attendarice. Attendarice by.a Member at a meeting is a-waiver of

notice of that meeting; except where the Member objects at the beginning of the meeting 1o the-
transaction of business because the meeting is not lawfully called or convened and does not

participate thereafter in the méeting, or ohjecls before a vote: on.an item of business because the
item may not lawfully be considered at {hat meeting and does not participate in the consideration
of that item at the mesting.

Section 10,6, Record Dafe: For the purpose. of determining Members éntitled to notice of and fo
vote al any meeting of Members or any adjournmént fhereof, or Members entifled to receive
payment of afiy dividend, or in order to- make a determination. of Members for any othict proper
purpose, the Board of Governors may, but heed not, fix 4 date as, the record date for any such
determination of Members, which record date; however, shall in no event he more than sixty (60)
days prior to any such intended action or meeting, ‘

Bection 10.7. Quorum: The owners of collectively sixty percent (60%) or more of this

Membership Units of the Company eptitled to vofe al & meeting shiall constitute a quorum ata

meetiig of Members for the purpose of taking any action. othér than adjourning such meeting. If

the owners of a miajority of the Membership Units entifled 1o vote: ate not represented at a

meeting, the Members present in person or by proxy shall constitute a quorum for the sole

puipose of adjourning such miecting, and the owners of a- majority of the: Membership Units
entitled fo-vote so represenied may adjourn the meeting to such date, lime, and place as they
shall anniowice-at the time-of adjournment, Any business that might have been transacted at the
adjourned meeting had a quorim been present, may be transacted at the meeting held pursuart to
such an adjournment and at which & quorum shall be represenited. Ha quorunt is preseit when a
‘duly called or licld iheeting 1s convened, the Members present may continue to transact business
unitil- adjournimenit, even though the ‘wilthdrawal of a number of Members originally represitited
leaves less than the riumber otherwise required for 3 quorum. ‘

‘Section 10.8. Voting and Proxfes. At each mesting of the Members, evéry Mermiber: shall be
entifled to one (1) vote for each Membership Unit which carrids voting rights, except as may be
othgrwise provided in the Articles: of Organization. or’ as may be required to provide " for
‘cumulative Voting (if not denied by the Articlés of Ofpanization), No appoititment of.a proxy
shall be valid for any purpose more than elaven ( 11y months after the proxy was anthorized. All
proxies shall be in writing (which shall triclude: telegraphing, cabling or télephotographic
transmission), totarized, and shall be filed with a manager of the Company before or at the
‘meefing at which the appointmient is to be effective. An.appointiment of a proxy for Membership
Units entitled to vote held jointly by two or more Membery shall be valid if signed by any ong of
them, unless a.manager of the Company receives from any ong of such Members written notice

either denying the authority of another of such Members to appoint & proxy or appointing 2
different proxy. All questions regarding the qualification of vaters, the validify of appointments
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of proxies, and the acceplance or rejection of votes shiall be decided by the presiding manager or

governor of the meeting,

Section 10.9; Action by Membeis. The Members shall take action by the affirmative vole of the
owners of a majority of the Membership Units preserit, in person or represénted by proxy, and
entitled to vote, except where a différent vote is reiquired by law, the Articles of Orpanization, or.
this Operating Apgreement, :

A

Section 1010, - Action by Writing. Any. action required or permitted to be taken ai & theeting of
Members may be taken without a meeting by written action signed by the Members who ovin the-
number of Membership. Unils entitled to vole. that would be required to take the same aciion at &
meeting of MembBers at which all Members entitled to vole were present. If any wrltten action 15
taken by less than all Members entitled to vote, all Mentbers entitled {o vote shall be notified
immediatﬂly of its text and effective date. The failure to provide such notice, however, shall not
invalidate such writlen action.

ARTICLE XT
GOVERNORS

Seetion 11,1, General Powers, The husiness and atfairs of the Company shall be managed by or
under- the- direction of its: Board of Gaversiors (Governor<Managed). The Govetnors may
exercise all such powers dnd do all such things as may be exercised or done by the Company,
_subject 1o the provisions of applicable Taw, the Articles of Organization, and this Operating
Agreement. Notwithstanding the foregoing, upon conversion of the convertible note pursuant to
the Note Purchase Agreeient, the business and affuirs. of the Company shall commence lo be
managed by or under the direction of its Members, whereupor thé Governors shall ot take any
action without the affirmative vote of a majority (or such greater vote as tmay expressly be
‘required hiereunder) of the outsianding and issued ‘Membership Units, .

Sépﬁt)ﬂ 112 Number,. Tenure. and Qualification.. The number of "Gcwer‘nors which shall

‘constitute the whole Board of Governors shall be fixed from time. to fime by reselution of the

Members, subject to increase by resolution of the Board-of Guoverriors, In the event that the
Members fail to othervise fix the number of Governors, the number. of Governors shall be two
(2),.subject to increase by resolution of the Board of Governors, No decrease in the number of
Governors pursuant lo this Section shall effect the removal of any Governor then in office except
upon complisnce with the provisions of Section 11.7. Except as otherwise expressly provided
herein, each Governor shall be elected at @ regular méeting. of Members and shall hold office.
until the next, regular meefing’ of Members and thereafter until a successor is duly elected ang
qualified, unless a prior vacancy shall occur by réason of death, resignation, or removal from
office. Governors shall be natural pérsons, but reed not be Members.

Section 11,3, Meetings, Mestings of the Board of Governors may be hield at such times and
places as shall from time to time be determined by the Board of Governors. Meatings of the.
Board of Govetnors may be called by the Chief Manager, by the acting Chief Manager in the

absence of the Chief Menager, or by any Goveinor, in which case the person or persons calling
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such meeting may fix the date, time, and place. thereof, eithier withiin of without the Stale of

Minnesota, and shall cause ifiotice of the tri¢eting to be given,

Section 114, Notice of M@éﬁngs; If the date, time, and place of & mesting of the Board of

Governors has been annoinced ai a.previous meeting, nq notice is required. In all other cases
three (3) days’ notice of meetings of the Board of Goverrors, stating the date and time thereof
and any other information. requited by law or desired by.the person or persons.calling such
meeting, shall be given to each Governor, If notice of meeting {5 required, and such notice does
‘mot state the place of the meeting, such mesting shall be held ut the principal executive offige of
the Company, -Notice of meetings of the Board of Governors shall be given to Guvernors in the
mannet provided in (hfs. Operating Agresment fof ‘giving notice to Members of meetings of
Metnbers: Any Goveinot may waive nolice of any meeting, A waiver of notice by & Gavernor
is effective whether given before, at, or after the meeting, and whether given orally, in writing, or
by attendance, The atteridance of a Goverior at any meeting shall constitute a waiver of notice
of such meeting, unléss such Governor objects at the beginnitig of the mesting o the transaction
of business on grounds that the meeting s not fawfilly called or convened and does not
participate thereafter in the meeting, '

Section 11.5. Querum and Voting. A majority of the Governors currently holding office shall
constitute & quorum for the ttansaction of business at any meeting of the Boarsd of Governors; In
the absence of a quorum, a majority of the Governois present may adjourn the meeting from time:
to time until a quorum is present. If & duorum is present when:y duly called ot held meeting is
convened,. the Govemors present may continue to transact business until adjournment, even
thongh the withdrawal of a number of Governors oripinally present leaves less (han the number
otherwise required for a guornm, The Board of Govermors shall take action by the affiimative
vote 6f'a majority of the Governors present-at any:duly held migeting, except s to any question
upon which any. different vote {s requited by law or the Articles of Organization. A Governor
mhay give advance writien consent or objection 1o & proposal to be acted upon at a méeting of the
Board of Governors. If the proposal acted o4 at.the meeting is substantially the same ‘or has
substantially the same effeet as the proposal to whicki the Governor has consented or objected,
such ‘consent or ohjection shall be vounted as. 4 volg for or against. the proposal: and shall be
recorded in:the minptes of the meeling. Such conisent or objection shall not be considered in
detetmining the existence of 4 quorim. . |

Section 11,6, Vacancies.and New Governotships; Any vacancy occurring in thg: Board ‘of
Governors wiay be filled by the affirmative vote of a majority of the Governérs remaining in
office, even though said remaining. Governors be less than a quorum; Any newly created
governorship resulting from an-increase in the authorized nymber of Governors by aclioi of the

Bodtd of Governors may be filled by a majority vote of the Governors serving at the time of such

increase. Any vacancy: or newly ereated governorship may be filled by resolution of the
Menthérs; '

Section 11.7. Removal. of Goverriors, Thé. éntire. Board of Gnvgmors_pr auy Governor or
‘Goverrors thay be removed from office, for Cause, 4t any special meeting of the Members duly

walled: for that purpose as provided in this Qperating Agreernent, by a vote of the Members
-owning @ majority of the Menibership Units entitled to vote at. an election of Governors, For
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purposes of this Section, “Cause™ shall mean the material breach of the Governor’s duties and
responsibilities to the Company. At such meeting, withoul further notice, the Members may fill
any vacancy or vacancies created by such removal as prow'ldcd in Section 11,6, Any such
vacaticy not so filled may be [(illed by the Governors as provided in Section 11.6. Any Governor
named by the Board of Governors to fill a vacancy may be removed at any time, with or without
cause, by an affirmative vote of a majority of all remannng Governors (including remaining
Govetrors that were elected by (he Members and remaining Governors elected by the Governors
without Member action pursuant to Section 11.6), even though said remaining Governors be less
than a quorum, if the Members have not elected Governors in the interval between the
appointment to fill the vacancy and the time of removal,

Section 11.8. Action in Writing, Any action requn'ed or permitted to be taken at a meeting of

the Board of Governiors may be taken by written action signed by all of the Governors then in.

office. If the action does not require Member approval, such action shall be effective if sipned
by the number of Governors that would be required to take the same action at a meeting at which
all Goverpors were present. If any written action is taken by less than all Governors, all
Govemors shall be notified immediately of its text and effective dale. The falure 10 provide
such notice, however, shall not invalidate such written action.

Section 11,9, Limitations on Actions of the Company. The parties agres that the following
actions of the Company shall require the affirmative vote of at least seventy-five percent (75%)
of the issued and outstanding Unils and may not be taken by the Board of Governors without
such Member approval:

a  The sale, lease, license, or other disposition, including the pledpe or other
encumbering, of all or substantially all of the Company's assets, or of any assets
the absence of which has a material adverse effect upon the business or financial
condition of the Compaiy;

b. The recapitalization or reorganization of the Company, the consolidation or
merger of the Company with or into any other company or entity, or the
consolidation or merger of another company or entity with or into the Company;

c. The dissolutior, liquidation, or termination of the business of the Company;

d. The amendment of the Articles,

e. The Issuance of any new Units or other equity interest in the Company;
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Section 11.10 Meetings by Means of Electronfc Communicaion, Members of the Board of
Governors of the Company may participate in a meeting of the Board by means of conference
telephone or similar means of communication by which all persons participating in the meeting
can shmultaneously hear and spesk to each other. Participation in a meeting pursuant to this
Section shall constitute presence in person at such meeting,

ARTICLE X1
MANAGERS

Section 12.1, Number and Qualification, The Managers of the Company shall consist of one or
more natural persons elected by the Board of Governors exercising the functions of the offices,
however designated, of Chief Manager, President, Treasurer, and Secretary. The Board of
Governors may also appoint such other Managers as it may deem necessary or advisable, Except
as provided in this Operating Agreement, the Board of Governors shall fix the powers, duties,
and compensation of all Managers. Managers may be, but need not be, Governors of the
Company. Any number of Manager positions may be held by the same person.

Section 12.2. Term.of Office. A Manager shall hold office until a successor shall has been duly
elected, unless prior thereto such Manager shall bave resigned or been removed from office as
hereinafter provided.

Section 12.3. Removal and Vacancies. Any Manager or agent elected or appointed by the Board
of Governors shall hold effice at the pleasure of the Board of Governors and may be removed,
for Cause, at any time by the vote of a majority of the Board of Governors present. For purposes
of this Section, “Cause™ shall mean a material breach of the Manager®s duties and responsibilities to
the Company. Any vacancy in an office of the Company shall be filled by action of the Board of

Governors,

Section 12.4. Chairperson of the Board. The Board of Governors may elect a Chairperson of the.
Board who, if clected, shall preside at nll meetings of the Members and of the Board of
Governors and shall perform such othier dutics as may be prescribed by the Board of Governors
from time fo time.

Section 12,5, Chief Manager. Unless provided otherwise by a resolution adopted by the Board
of Governors, the Chief Manager shall have general active' management of the business of the
Company, and in the absence of the Chairperson of the Board or if the office of Chairperson ol
the Board fs vacant, shall preside at meetings of the: members and Board of Govweritors, shall see
that all orders and resolutions of the Board of Governors are carried inlo effect, shall have
authority to sign and deliver in the name of the Company any deeds, mortgages, honds,
contracts, or other instruments pertaining to the business of the Company, except in cases in
which the authority {0 sign and deliver is required by law {0 be exercised by another pergon or is
expressly delegaled by the Articles of Organization, this Operating Agreement, or the Board of
Governors to some other Manager or agent of the Company, may maintain records of and certify
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proceedings of the Board of Governors and Memb&rs and shall perform such other duties as may
from time to fime be prescribed by the Reard of Govemors.

Section 12,6 President. Unless otherwise determined hy the Board of Governors, the Chigf
Mariager shall be he Presidertt of the Compzny. Ifa Manager other than the Chief Manager s

designated President, the President shall have such pawm and perform such duties as the Board

of Governiors or the Chief Manager may preseribe from thme to time,

Section 12,7, Treasurer. Unless: provided otlicrwise by a resolution adopted by the Board of
Governors, the Treasurer shall keep aceurate financial vecords for the Commny, shall deposit all

moneys, deafts; and checks in the name of and 16 the- eredit of the. Compary in such banks and

depositories ag (he Board of Govetnors shall designate from time to tiine, shall endorse for

deposit all noles; checks, and drafls received by the Company s ordered by the Board ‘of
Governors, making proper vouchers therefﬁrm shall dishiirse: Company funds arid ‘issue checks.

and drafis in the name of the Company as ordered by the Board of Governors, shall render to the

Chief Managﬁr and ‘the Board of Governors, whenéver requested; an -account of all such

Manager’s transaclions as Tréasurer and ol the financial condition of the Company, and’ shall

perinrm such other duties as may be prescribed by the Board of Goverriors or the Chief Manager

from time to time,

Section 12, 8 Secretary. The Secretary’ shall attend al] Tnestings of the Board'of Goverhor's and
of'the Mumber‘; and shall iaintain records of, and whetiever necessary, certify. all proceedings of
the Baard of Govemnors and of the Members, The Secretary shall keep tho Required Records of
the. Cnmpany, when so din,med by the Board of Crovemors ot other person or persons. authorized
fo'¢all such meetings, shall give or cause to be piven notice of mestings of the Members and of’
meelmgs of the Board of Governors, and shall also perform siich other duties and have such
other powcrﬂ i the, Chief Manager.or the Bodrd of Govertiors may preseribe from time to time.

ARTICLE XI
MEMBERSHIP UNITS

Seetion 13.1, Mcmberslu Units. Membership interests in the Company shall be representsd by
Memberxth Units: Membcrslup Units shall be deemed to.be personal property but shall not bé
evidenced by any writmg, excepl as provided.in this Section. At the request of any Merber, the
Company: shall stafe in writing the particular Membership. Unitg, owned by that Merober at the
time of the statement, The statement must describe the Member’s voting: rightn, share in profits
and losses; shate in distibutions, and any assignment of the Member’s rights then in effect, but
such statement shall not-bey () a certifi cated security as defined in Minnesota Statutes Section
336,8:102(a); (1) an. uncertificated security as defined in Minnesota Statufes Hection' 336.8-
lUE(a), nor (iii) a negotlable Instmm&nt ‘and (iv) nor may such statement be used to fransfer any
Mamberslup Unit, in whole of in part. For the purpose of any law relating to-security interests, a
Membership Unit and any rights appurtenant thereto are ¢éach a general intangible,




ARTICLE X1V
REQUIRED RECORDS

Section 14,1. The books and records of the Company shall be maintained at the designated or
principal office of the Company as listed in the Articles of Organization and shall be available
for examination there by any. Member or. his, her or its duly authorized répresentatives by
appointmerit during ordinary business hours upon ien (10) days’ notice, The Company shall
keep the following records: (a) a cutrent list of the full legal name and’ last known husiness
address-of each Member; (b) a copy of the Artivles of Organization, this Operating Agreement
and all amendments to any of the foregoing, and executed eopies of any powers of atiorney
pursuant to:which any of the foregoing have beeri exetuted; (¢} copies o fihe Company’s federal,
state; and logal income tax etuins and reports, if any, for the three (3) most recent years; (d)
‘coples of any financ¢ial statements of the Campany for the thres (3) most recent years; and (g) a
writing setting ouf contributions made and agreed to be made by each Member, and, if other than
cash, tlie agreed value of such contributions. In-addition, the Company shall maintain afy other
books and tecords required to be maintained by Chaptér 322C. of the Minnescta Statutes, and
suchi additicn] books and records as the Board of Goveriiors or Chief Manager deems advisable,

ARTICLE XV
INDEMNIFICATION

Seetion 15.1, Indemnification, The Company shall indemmnify its managers and governors for
such expenses and Ifabilities, in such manner, under such: circumstances, and to such sxtent, as
required or permitted by law, as amended from time to time, or ag required or permitted by other
provisions of law.

Section 15.2, lnsurance. The Company may purchase and maintain insurénce on behalf of any
person’ i sueh persons’ official vapucity against any liability asserted against and incurred by
such person in or arising from that capacity, whether or not the Cotnpany would olherwisé be
required to [ndemnify the: person against the Hability.

_ARTICLE XVI
MISCELLANEOUS

Section 16.1 Distributions: The Board of ¢ ovemnors-from tite fo time may declare, arid the

Company may miake, distefbutions on its oufstanding Mémbership Units.

Bection 162 Fiscal Year. ‘The fiscal year of the Company shall be such twelve (I2) month
period as s Set by a resolution of the Board of Govern ors, provided, however, that the first fiscal
year of the Company may be a shorter period if permitted by law and set by a resolution of the
Board of Goveimors.

Section. { 6,3 Execution of' Instrugments. All deeds, mortgages, Iitmz,.’gs, checks, contracts or other
instruments: pertainitig to the business and affairs of the Company shall be signed on behalf of
the Company by the Chief Manager or President, or by such othier person as may be désignated

from time to tiine by the Board of Governors. If a document must be executed by persons
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holding. different positions or funetions and one pexson holds such positions or exercises such
functions, that person may execute ‘the document in more than one capacity if the document
indicates each ‘such capacity:.

Section 16.4 Advances, The Company may, withouta vote of the Governors, advance money
10 its Governors, mfmagers or employees to cover expenses that can rénsonably be aﬁumpated to
be incurred by them in the performance of their duueq and for which they would be entitled to
mmbum,mem in the absence of an advarice.

Section 165 Governing Law and Digpute Resolution;

:R Notwithstanding the fact that the Company may conduct business. in states. other
than. ancf&ota, and notwithstanding the fact that some or all of the Members may be
residents of states other thai Minmesota, this- Agremmnt and the rights of the parties

hereunder will be governed by, interpreted, and enforced in accordatice with the laws of -

the Stuta af Minhesota without reference to fe.C onflicts of Laws of Mininesota.

b, If'a Member intends to Ppursue a remedy in connection with this Agresiment that
Member shall notify the other Members of such iuitehit and the other Members shall have
30 days from the notice’s mdﬂmg date fo resolve the issué. If the issue iz not resolved,
the Mémbers shall engage in an in=persos, good. faith and full day ©. am. — 5 p.n.)
medlauml in Minneapolis, Mimnesota seeking lo resolve the issue before any Member
may undertake other enforcement proceedings,” The mediator must be 4 qualified neutral
by mcluuun on’ the Mirnesota State Court Rosier of Neutmis under Rule 114 (“Roster )

to be: chosen by the Member. raising the fssue, or mulually agreed upon by all The

Members in (he. event the Members have ralSLd fssues againgt each m‘.her If the
_ medmtmn does not t}mely settle the issue, then’ the Members ‘shall proceed toa 1egally
bmding arbitration conducted by the Ametican Arbitration Assoclation under ifs Rules in

Mlnneapohh, Minriesota, The arbitration shall ‘e scheduled and conducted with time.

urgency so that a final dnd Icgany bmchng arhitration award 1s issued no later than 90
days afier the initial notice was mailed to the addresses, Additionally, non-monstary

relief shall be exc,luswdy sought in Hennepin County Siats Court and the Menibers agree

that the Court has- personal jurisdiction over the Members. The Members shall equally
pay for the mediation costs with sach Member responsible for their respcmw legal fees

relafed to the mediation, The Member most prevailing in the arbitration or in the lawsnii.

shall be entitled to reimbursement from the other Members of its reasonable expenses and
réasonable costs, ineluding its veasoriable. legal fees, upon issuance of arbitration award
and/oi court order, This Section shall survive the. termination or expiration of this
Agresment.

Section 16.6 Resignation, Tf all the Membership Units of a Mentber are purchased by the
Company pursuant to the terms of this Agreement, at the time of the Clasing of such puichase

said Member shall tender his resignation as a Manager and Governot of the Company, The
provisions: of this Section shall apply to: Managers and Governors of the Company regardless of .

whther thair Membership Units are held directly or indirectly,
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‘:.L,cu:;m 16.7. 'Tha Respective Oparations /it
The' Mﬁmbera shall perform their respective functions set forth. by the Boa:d of (mvemmm
Nothmg herein is intended to proliibit or to otherwise discourage any party hereto fromt engaging,
in business activities or business ventures in addition te their activities in cormection to. the
Company provxded that such activitles and/or ventures (1) do not violate any express tetm or
provision of thiy Agx:‘eament atid (by do not result in a party’s vmlahtm of & Member’s duty to
use his best wnd good faith efforts to promote the business of the Company as well as any
ﬁdumary duty, that such parly may ewe to the Company either by agreement andfor law,
inelnding without limitation, those fiduciary duttes of Members, ‘Gaovernors and Managers under
the Act,

Section 16,8 Retumn of Company’s Propert . Upon a Member’s resignation and/or tertnination
45 8 Manager and/or Governor of the Cnmpaﬁy and/or upon the termination of & Member's
Membership it (e Company such party shall within five (5) days thereof, return'to the
Company all of the Company's property in such par(y’3 control or posséssion,

Section 16.9  Artieles. of Organization. The Articles of- Organization of the Comparty are
incorporated by reference and hereby made a part.of this Agreement. In the evént of any conflict
between (he Articles of Organization or this Agreement, the provisions of this Apreement shall
govetn to the extent not-contrary to law,

Seetion 16.10 Binding Effect, This. Agrcmnml will be binding upott and inure to the beneﬁt of
the Members and their respective heirs, exscutors, administrators, personal representdtives,
successors and assigns.

Section 16 11 Several blhtx If any pmwsmn of this Agreement 13 held; to be illegal, invalid, or
ungnifGreeahle under the present or future laws effective during the term of this Agreement; such
prowsion will be ﬁuiy soverable, and this Agreement will be construed and enforced ay if such
1!lcgal invalid, or unenforceable provision had never mmpnsed 4 part thig Agratmcni ‘and the
remaining- provisions .of this Agreement will remain i full foree and -effect and will not be
affected by the ilegal, invalid, or: unenforceable provision or by its severance from. this
Agresment. Fthermors, in lieu 6f such {llsgal, invalid, of unenforceable provision, there. will
be added automatically as 4 part of this Agreement a provision as similar in ferms to such illegal,
invalid, or unenfcsmcab]e provision as fiuyy be possible 5o a8 16 be legal, valid, and enforceable.,

Seetion 16.12 Counterparis, This Apreoment may be executed in several counterparts, each of
which \m]l be deemed an original, but all of which will constitute one and {he same instrument.
[—lo\wvar in making proof hereof it will be necessary to produee only one copy hercof signed by
the party to be charged.

Section 16,13 Additional Documents. and Acts, Fach Memhm aprees fo execute and deliver
such additional dncumen‘cs and ingtruments and to perform, such additional acts as may be.
necessary or. appropnate to effectuate, carry out and perform all of the terms, provisions, and
conditions of ﬁus Agreemignt and the transactiony contemplated hereby,
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Sec¢tion 16.14 No Third Party Beneficiary, This Apgreement is made solely and specifically
among and for the benefit of the parties hereto, and their respective successors and assigns, and
uo other person will have any riphts, interest, or claim hereunder or be entitled to any benefits
under or on account of this Agreement, whether as a third party beneliciary or otherwise,

Section 16.15 Notices. Any notice to be given or'io be served upon the Company or any party
hereto in connection with this Agreement must be in writing and will be deemed 1o have been
given when recelved by the Company. Notices to Members will be deemed given when (1)

delivered personally to a Member, (i) delivered via telegraph or facsimile to a location or

number designated by a Member, or (iii) deposited in the United States mail, certified, postage
prepaid and addressed to a Member at the address specified fn the Compaity’s records. Any
Member or the Company may, at any time by giving five (5) days prior written notice to the
other Members and the Company, designate any other address in substitution of the foregoing
address to which such notice will be given,

Section 16.16 Headings and Titles, Article and section headings and titles are for descriptive
purposes and convenience of reference only and shall not control or alter the meaning of this
Agreement as set forth In the text,

Section 16.16 ITnterprefation, Singular words ot phrases in this Agreement may ba construed as
plural and plural words or phrases may be construed as singular depending on the circumstances
and what is most appropriate fn any given situation. The words “his” and “her” shall be
interpreted to include both genders.

Section 16,16 Entire Agreement. This is the complele agresment as to the parties hereto as 1o
the subject matter hereto and supersedes. all prior agresments written, or oral, concerning the
subject malter hereof,

Section 16.16 Dissenter’s Rights, All existing Members and: all future Members hereby

explicitly waive all dissenter’s rights afforded to them by any statutory provision, or by
applicable case law, to the maximum extent such rights are walvesble,

{Remainder of page inientionally left blank]
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IN'WITNESS WHEREOF, the undersigned have executed this Agreement on the datc
first above written, or with respect to Membets acquiring Membership Interests afier the date of
this Agreement, on the date opposite the Member’s sighature.

BURNING BROTHERS BREWING, LLC
‘K RS

I % VAN
By: Dan

eR Breimhorst Date
Its: President/Chief Manager

GOVERNORS: » e .
— A — B /7 /*"_: / —r
i s ‘“?‘ / 4

SR - 12417

Dane K. Breimhorst Date
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CLASS A MEMBERS:

e,

§
by

e,

o § Aiderenf -
= ol v L=
Thomas ReFoky

Dane R. Breimhorst
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CLASS B MEMBERS:

QV%W

Carol Breimhorst

DM

Rlchard B Greenwood as Trustee of the
Richard B. Greenwood Revocable Trust U/A
dated July 28, 1994

David Nordrum

Rebecoa S. Foss as Trustee of the Richard B.
Greenwood Revocable Trust U/A dated July
28, 1994

L (T,

Diennis Daly .~

)

David A. Greenwood as Trustee of the Richard
B. Greenwood Revoecable Trust U/A dated July
28,1994

Lochter B_Newapryt

Monte Rohrbach

Richard B. Greenwood as Trustes of the Carol
5. Greenwood Family Trust U/A dated July 28,
1994

Rebeccn 8. Doss as Trustee of the Carol S.
Greenwood Family Trust U/A dated July 28,
1994

David A, Greenwood as Txmistee of the Carol 8.
Greenwood Family Trust W/A dated July 28,
1954
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Ran o1

Carol Broimhorat

Richard B. Gresnwood as Trostee of the
Rishard B. Greenwood Revoeable Trust /A
dated July 28, 1994

David Notdrum

Rebecca S. Foss as Trustee of the Richard B,
Greenwood Revocable Trust U/A dated July
28, 1904

Dennis Daly

David A. Greenwood as Trustee of the Richard
B. Greenwood Revocable Trust U/A dated July
28, 1994

Monte Rohrbach

ﬁfchard B. Greenwood as Trusles of the Caral
3. Greenwood Family Trust U/A dated July 28,
1994

Rabecea Foss

Rehécen 8. Foss as Trusles of the Carol 8.
Jrecnwood Family Trust UrA dated July 28,
1eud

Thomas B, Foss

David A, Grﬁemymﬁd a5 Truste of the Carol 5,
Greenwood Pamily Trust U7A dated July 28,
1004
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SCHEDULE A

BURNING BROTHERS BREWING, LLC

Membership Units Owned as of December 31%, 2017

Member _ Units Gnvetnénce Rights L_Elnag;iaf Rights_
Thomas R. Foss 500 Class A 50% 40,00% $100.00
75 Class B 0% 8.53% $303,741.23
Dane R, Breimhoyst- 500 Class A 30% 40.00% $100.00
Carol Breimhorst 3Cluss B 0% 0.36% $12,841.59*
| Richard B, Greenwood, |
Rebecea 8, Foss and ,ﬁ
David A, Greenwood as | 6.3 Class B 0% 0.72% $25.534. 0212
Trusiees of the Richard
B. Greenwood
Revoeable Trust U/A
| dated July 28, 1994 i
Richard B, Greenwood, 5
Rebecea 8, Foss and
David A. Greenwood as | 3.7 Cluss B 0% 0.42% - 315,000.00#
Trustees of the Carol S,
Greenwood Family
Trust U/A dated July
| 28,1994
Craig Brejnthorst 3Class B. 0% - 036% $12,841.59
David Nordrum 30 Cluss B 0% 3.38% _$120,457.2(
Dennis Daly 1ClagsB. 0% 0.17% | $6,022.89"
Monte Rohrbach 3 Class B 0% 0.34% $12,000.00*
Rebecea Foss 50 Class B 0% 5.72% | $203.43441"
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NOTES:

1, Certain Promissory Noles were converted to Class B Units constituting 20% of the
Company’s {ssued and outstanding membership inferest units pursuant to that certain
Prontissory Notes Conversion Agreement dated January 1, 2017.

2. Original Note holder was Carol Greenwood, who passed away on June 25, 2016, Her
beneficiaries were as follows;

* $25,534.22 — Richard B, Greenwood, Rebecca 8, Foss and David A. Greenwood, as
Trustees of the Richard B. Greenwood Revocable Trust /A July 28, 1994, and any
armendments thereto; and

¢  $15,000,00 — Richard B, Greenwood, Rebeeca 8, Foss and David A, Greenwood as
Trustees of the Carol 8. Greenwood Family Trust U/A dated July 28, 1994
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EXHIBIT E TO
BURNING BROTHERS BREWING, LLC
MNVEST NOTICE

Subscription Agreement
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BURNING BROTHERS BREWING, LLC
SUBSCRIPTION AGREEMENT b
(Including investment representations)

IMPORTANT: This document contains significant representations.
Please read carefully before signing.

Burning Brothers Brewing, LLC )
Attn: Thomas R. Foss ' : :
1750 Thomas Ave. W.
St. Paul, Minnesota 55104

Ladies and Gentlemen:

| desire to purchase the principal amount In “Convertible Notes” set forth below in BURNING BROTHERS BREWING, LLG, a
Minnesota limited liabillty company (the “Company”).

| understand that this Subscription Agreement is conditioned upon Company's acceptance of subscriptions. If this Subscription
Agreement has heen accepted, the Convertible Notes subscribed to hereby shall be issued to me in the form of Convertible Notes. i

With respect to such purchase, I hereby fepresent and warrant to you that:

Residence.

1 am a bona fide resident of (or, if an entity, the entity is domiclled in) the state set forth on my signature page.

Subscription.

a. | hereby subscribe to purchase the number of Convertible Notes set forth below, and to make capital contributions to the
Company in the amounts set forth below, representing the purchase price for the Convertible Notes subscribed.

Principal Amotint of Convertible Notes.........eviviriiiiiiiciinin o S e

(1) A minimum purchase of $1,000.00, Is required for Individual investors, which may be waived by the Compahy on a case
by case basls. Amounts may be subsctlbed for in § increments.

b. [ have funded my purchase via ACH, wire transfer or | am enclosing a check made payable to “BURNING BROTHERS
BREWING, LLC” in an amount equal to 100% of my total subscription amount.

o. | acknowledge that this subscription is contingent upon acceptance by the Company, and that the Company has the right to
accept or reject subscriptions in whole or in part.

Representations of Investor.

In connection with the sale of the Convertible Notes to me, | heraby acknowledge and represent to the Company as follows: |
hereby acknowledge receipt of a copy of the Confidential Private Placement Memorandum of the Company, dated on of about
January 15, 2020, (the "Memorandum®), relating to the offering of the Convertible Notes.

78 F3 .
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a. | have carefully read the Memorandum, including the section entitled “Risks Factors”, and have relied solely upon the Mem-
orandum and Investigations made by me or my representatives in making the decision to invest in the Company. | have not
relied on any other statement of printed material given or made by any person assoclated with the offering of the Convertible :
Notes. ’

b. | have been given access to full and complete Information regarding the Gompany (including the opportunity to meet with the .
Head of Business Operations of the Gompany and review all the documents desctibed In the Memorandum and such other ;
documents as | may have fequested in writing) and have utilized such accéss to my satlsfaction for the purpose of obtalning
information in addition to, or verifying Information included in, the Memarandum.

o. |am experienced and knowledgeable in financial and business matters, capable of evaluating the merits and risks of.investing
In the Convertible Notes, and do not need or desire the assistance of a knowledgeable tepresentative to aid in the evaluation H
of such risks (or, in the alternative; | have used a knowledgeable representative in connection with my decision to purchase

the Convertible Notes).
d. 1understand that an Investment in the Convertible Notes is highly speculative and Involves a high degree of risk. | belleve the
Investment is sultable for me based on my investment objectives and financial needs. | have adequate means for providing

for my current financial needs and personal contingencles and have no need for liquidity of investment with respect to the
Convertlble Notes. | can bear the economic risk of an investment in the Convettible Notes for an indefinite period of time and

can afford a complets loss of such investment.

e. | understand that there may be no market for the Convertible Notes, that there are significant restrictions on the transferability
of the Convertible Nates and that for these and other reasons, | may not be able to liquidate an investment in the Convertible
Notes for an indefinite period of time.

f. | have been advised that the Convertible Notes have not been registered under the Securities Act of 1933, as amended
("Securlties Act”), or under applicable state securlties laws (“State Laws"), and are offered pursuant to exemptions from
registration under the Securlties Act and the State Laws. | understand that the Company's reliance on such exemptions Is
predicated in part on my representations to the Company contalned herein.

'g. | understand that | am not entitled to cancel, terminate or revoke this subscription, my capital commitment or any agree-
ments hereunder and that the subscription and agreements shall survive my death, incapacity, bankruptay, dissolution or

termination.
h. I understand that capital contributions to the Gompany may not be returned after they are paid.

Investment Intent; Restrictions on Transfer of Securities.

a. | understand that (i) there may be no market for the Gonvertible Notes, (ii) the purchase of the Convertible Notes is a long-
term Investment, (iii) the transferability of the Convertible Notes is restricted, (iv) the Convertible Notes may be sold by me
only putsuant to registration under the Securities Act and State Laws, or an opinich of counsel that such registration is not .
required, and (v) the Company does not have any obligation to register the Convertible Notes, i

b. | represent and warrant that | am purchasing the Convertible Notes for my own account, for long term Investment, and without __
the intention of reselling or redistributing the Convertlble Notes. The Convertible Notes are belng purchased by me in my P
name solely for my own beneficlal Interest and not as nominee for, on behalf of, for the beneficial interest of, or with the P
Intentlon to transfet to, any other person, trust, or organization, and | have made no agreement with others regarding any of ;
the Convertible Notes. My flnancial condition Is such that it Is not likely that it will be necessary for me to dispose of any of

the Convertible Notes in the foreseeable future.

c. | am aware that, in the view of the Securities and Exchange Commission, a purchase of securitles with an Intent to resell ] j;
by teason of any foresseable specific contingency or anticipated change in market values, or any change in the condition -

of the Company o its business, of in connection with a contemplated liquidation or settlement of any loan obtained for the = =
acquisition of any of the Convettible Notes and for which the Convertible Notes were or may be pledged as security would =
represent an intent inconsistent with the investment representations set forth above. i
d. | understand that any sale, transfer, pledge or other disposition of the Convertible Notes by me (i) may require the consent :
of the Head of Business Operations of the Company, (il) will requite conformity with the restrictions contained In this Sectlon e

4, and (ill) may be further restricted by a legend placed on the instruments or certificate(s) representing the securities con-*
taining substantially the following language: :



“The securities represented by this cetrtificate have not been registered under the Secu-
ritles Act of 1938, as amended, or applicable slate securities laws and may not be sold,
. offered for sale, or transfetred except pursuant to either an effective reglstration statement
under the Securities Act of 1933, as amended, and under the applicable state securities
laws, ot an opinion of counsel for the Gampany that such transaction is exempt from reg-
istration under the Secutities Act of 1933, as amended, and under the applicable state

securities laws. The transfer or encumbrance of the secutitles represented by this certifi-

cate Is subject to substantial restrictions.”
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Investor Qualifications.

I represent and warrant as follows (Answer Part a, b or o,' as appllcable. Please check all applicable items)

a. Accredited Investor — Individuals. | am an INDIVIDUAL and:

[ have a net worth, or a joint net worth together with my spouse, In excess of $1,000,000, excluding the
value of my primary resldence. 4

[ had an individual Income in excess of $200,000 in each of the prior two years and reasonably expect an
income in excess of $200,000 in the current year.

I had Jolnt income with my spotse in excess of $300,000 in each of the prior two years and reasonably
expect joint income in excess of $300,000 in the current year.

| am a director or executive offlcer of BURNING BROTHERS BREWING, LLO

b. Accredited Investor — Entities. The undersigned is an ENTITY and:

o i
0O
ool
0o iw
oo
o i
i
o v
o oow
0O vi
0o v
0o i
0 ix

The undersigned hereby certifies that all of the beneficial equity owners of the undersigned qualify as
accredited Individual Investors by meeting one of the tests under items (a)(i) through (a)(lv) above.
Please Indicate the name of each equity owner and the applicable test:

The undersigned is a bank or savings and loan associatlon as defined in Sections 3(a)(2) and 3(a)(5)(A),
respectively, of the Securities Act elther In its individual ot fiduciary capacity.

The undersigned Is an insurance company as defined In Section 2(18) of the Securlties Act.

The undersigned Is an investment company registered under the Investment Company Act of 1940 or &
business development company as defired therein, In Section 2(a)(48).

The undersigned is a Small Business Investment Company licensed by the U.S. Small Business
Administration under Section 301(c) or (d) of the Small Business Investment Act of 1958.

The undersigned ls an employee benefit plan within the meaning of Title [ of the Employee Retirement
Income Security Act of 1974 and one or mote of the following is true (check one or mote, as applicable):

00 (1) the investment decision is made by a plan fiduclary, as defined therein, in
Section 3(21), which is either a bank, savings and Joan assoclation, insurance
company, of reglstered investment adviser;

(2) the employee bensfit plan has total assets in excess of $5,000,000; of

]
0 () the planis a self-directed plan with investment decisions made solely by '
persons who are “accredited investors” as defined under therein.

The undersigned is a private business development company as defined in Section 202(a)(22) of the

" Investment Advisers Act of 1940.

The undersigned has total assets in excess of $5,000,000, was not formed for the specific purpose of
acquliring Convertible Notes and one or more of the following is true (check one or more, as applicable):

O (1) an organization described in Section 501(c)(8) of the Internal Revenue Code of
1986, as amended; »

2) acorpotation;

3) a Massachuseits or similar business trust;

4) apartnership; ot

(4) alimited liability company.’

The undersigned is a frust with total assets exceeding $5,000,000, which is not formed for the specitic
purpose of acquiring Convertible Notes and whose purpose s directed by a person who has such
knowledge and experience In financlal and business matters that he or she Is capable of evaluating the
metlts and risks of the Investment in the Convertible Notes.

c. Non-Accredited Investors. :
00 The undersigned cannot make any of the foregoing representations and Is therefore not an aceredited

Investor.
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Miscellaneous.

a. | agree to furnish any additional information that the Company or its counsel deem necessary in order to verify the responses. :
set forth above. :

b. | understand the meaning and legal consequences of the agfeements, representations and warrantles contained herein.
| agree that such agreements, representations and warranties shall survive and remain in full force and effect after the ;
exacution hereof and payment for the Convertlble Notes. | further agree to indemnify and hold harmless the Company, and P
each current and future member of the Company from and against any and all loss, damage or liability due to, or arlsing out P
of, a breach of any of my agreements, representations of warranties contained herein. B

This Subscription Agreement shall be construed and interpreted in accordance with Minnesota law without regatd to the
principles regarding conflicts of law. ' . 1
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SIGNATURE PAGE FOR INDIVIDUALS

Dated: Dated:

Signature Signature of Second Individual, if applicable

5
i
i
%
£
i
i
i
i

Name (Typed or Printed) Name (Typed or Printed)

Sodial Security Number Socia) Security Number

Telephohe Number Telephone Number
Resldence Street Address Residence Street Address
Clty, State & Zip Code H

City; State & Zip Code

(Must be same state as in Sectlon 1) (Must be same state as In Sectlon 1)

Malling Address ) Malling Address
(Only If different from residence address) : (Only If different from resldence address)

City, State & Zip Code Clty; State & Zip Code

Tt FETEE

Email address Email address

Eid

Individual Subscriber Type of Ownership:
The Convertible Notes subscribed for are to be registered in the following form of ownership:

0 Individual Ownership

O Joint Tenants with Right of Survivorship (both parties must sign). Briefly describe the relationship between the parties (e.d.,
martied). .

i

2

O Tenants in Common (both parties must slgn). Briefly desctibe the relationship between the parties (e.g., married).

&
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SIGNATURE PAGE FOR TRUSTS AND ENTITIES

Dated:

Name of Entity (Typed or Printed)

Signature of Authorlzed Person

Name & Title (Typed or Printed) of Signatory

Ptinclpal Executive Office Address

Clty, State & Zip Code
(Must be same state as in Section 1)

Emall address

Entity Subscriber Type of Ownership: . ‘
The Convertible Notes subscribed for are to be registered In the following form of ownership (check one):

0
O

o

Partnership
Limited Liabllity Company
Corporation

Trust or Estate (Describe, and enclose evidence of authority

IRA Trust Account

Other (Desoribe)

Telephone Number

Entity's Tax Identification Number

Contact Person (if different from Signatory)

Malling Address
(It different from princlpal executive office)

Clty, State & Zip Code

Email address
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ACCEPTANCE

This Subscription Agreement Is accepted by BURNING BROTHERS BREWING, LLC on

As to: the principal amount in Convettible Notes set forth In ltem 2.a.; or Convertible Notes.

BURNING BROTHERS BREWING, LLC

By:.. .. ............
Name: Thornas R. Foss
lts: Head of Business Operations
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Counterpart Signature Page to Amended and Restated Operating Agreement of Burning Brothers Brewing, LLC

IN WITNESS WHEREOF, the undersigned hereby executes this counterpart signature page to the Amended and Restated Op-
erating Agresment of Burning Brothers Brewing, LLC, as the same may be amended from time to time, and hereby authorizes
Burning Brothers Brewing, LLC to attach this counterpart signature page to the Amended and Restated Operating Agreement as

executed by the other parties thereto.

Slgnature Signature of Second Individual, if applicable

Name (Typed or Printed) ‘ Name (Typed or Printed)

|
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EXHIBIT F TO
BURNING BROTHERS BREWING, LLC
MNVEST NOTICE

Compilation of Financial Statements
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Burning Brothers Brewing
Profit & Loss for 2019

Ordinaty Income/Expénse
Income
Distrlbution Income
Other Income
Tap Room Income
Total Income
Cost of Goods Sold
Finished Beer
Erelght/Shipping Costs - COGS
(Gasses
Merchandise
Swag
Total COGS
Gross Profit
Expense
Advertlsing and Promotion
Automobile Expense
Bank Service Chardes
Beer Fliter Materials
Business Licenses and Permits
Charitable Gontribhutions
Computer and Internet Expenses
Consumable Supplies
-Dep/Amm
Dues and Subscriptions
Equipment Rental
Freight/Shipping/Postage - Exp.
Human Resourcés
Insurance Expense
Interest Expense
Meals and Entertainment
Miscellaneous Expense
Office Supplies
Payroll Expenses
Professional Fees
R&D
Rent Expense
Repalrs and Maintenance
Small Equipment
Taproom
Taxes
Travel Expense
Uncategorized

Jan -~ Mar 2019 Apt - Jun 2019 Jul - Sep 2019 Oct - Dec 2019
40,899.77 74,784,30 38,443.69 47,216.28
1,200.00 661.06 2,604.00 3,846,091
63,477.25 82,714,562 68,558.97 82,858.78
105,577.02 158,159.88 109,606.66 133,920.97
28,946.05 44,088,650 20,813.74 41,487.11
3,246,41 2,363,04 1,942.10 2,356.45
704,25 801,75 641.25 466.25
4,150.46 6,128.42 4,365,14 5,234,53
920,80 992,60 899.26 1,367.94
37,976.97 53,324,31 37,661.49 50,912.28
67,600,05 104,835.57 71,948.47 83,008.69
3,447.73 2,169.43 2,207.21 1,547.89
47.44 28.00 37.94 36.57
75.00 30,00 20,00 0.00
763.34 126.00 466,20 243,16
590.00 939,44 59,00 835,00
0,00 0.00 0.00 561.22
526.69 704,48 572.57 2,854.19
901.80 1,188.85 765.79 564,02
14,492,562 14,492.52 14,492.52 14,492.52
54,00 800,00 . 0.00 . 106,25
1,200.00 1,200,00 1,200.00 1,200,00
106.00 42,55 16.86 0.00
24,78 1,050.00 14,45 0.00
2,294,00 2,545,78 2,082.00 2,182,00
20,640.41 22,026.48 28,199.01 37,748.26
178.60 167.02 267.73 404.80
0,00 0,00 0,00 100,00
0.00 76.66 238,12 138.98
52,085.71 50,398.06 56,067.56 47,008,11
142,50 0,00 0,00 3,225.00
126,23 26,67 162.87 7.44
7,636.00 7,635,00 7,635.00 7,290.00
2,661,60 2,268,81 2,077.37 834,27
235,19 94,47 118,77 117.99
1,788.93 2,220.87 1,847.12 2,363.56
264,83 336,03 449,97 2,591.08
4,00 94,67 0.00 0.00
32.41 79.80 0.00 0,00
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Utilities
Vendot Fees
Total Expense
Net Ordinary income
Other Income/Expense
Other Income
Interest Income
Total Other Income
Other Expense
Exchange Gain or Loss
Total Other Expense

Net Other income
Nef Income

Oct - Dec 2019

Jan - Mar 2019 Apr - Jun 2019 Jul - Sep 2019
' 7,371.45 5,064.58 6,444.94 5,868.03
373.88 89,51 236,64 134.68
118,040.74 116,814.58 124,677.64 132,465,01
-60,440.69 -11,979.01 -52,732.47 -49,446.32
0,09 0.03 0.00 0.00
0.09 0,03 0.00 0.00
182,37 0,00 0.00 0.00
182,37 0.00 0.00 0.00
182,28 0.03 0.00 0.00
750,622.07 07888  B5,73247 ___ -49,446.32
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Burning Brothers Brewing 3
Profit & Loss for 2019 .
TOTAL i
Ordinary Income/Expense P
" Income : l
Distribution Income B 201,343,04
Other Income 8,311.97
Tap Room income 287,609,562
Total Income 507,264,563
Cost of Goods Sold .
Finished Beer 144,285.40
Freight/Shipping Gosts - COGS 9,908.,00
Gasses 2,613.50
Merchandise 18,887,565
Swag 4,180.60
Total COGS 179,875.06
Gross Profit : 327,389.48 _ 5
Expense '
Advertlsing and Promotion 9,362.26
Automobile Expense 148,95
Bank Service Charges 126,00
Beetr Fliter Materials 1,698,70
Business Llcenses and Permits 2,423.44
Charitable Contributions 561,22
Computer and Internet Expenses 4,657,93
Consumable Supplles 3,421.36
Dep/Amm 87,970,08 ) ‘
Dues and Subscriptions 960.25
Equipment Rental 4,800.00
Freight/Shipping/Postage - Exp, 165.41
Human Resources 1,086.23 ’
Insurance Expense 9,103.78 -
Interest Expense 108,614.16 B
Meals and Entertainment 1,018.25 3
Miscellaneous Expense 100.00 :
Office. Supplies 453,76 o
Payroll Expenses 204,639.44
) Professional Fees 3,367.50° ; -
R&D 323,19 r
Rent Expetise ' 30,195,00 : ;
Repairs and Maintenance 7,862.05 &
Small Equipment 564.42 "
Taproom ; 8,229.47 ?
Taxes 3,641.91 .
Travel Expense 98.67 g
Uncategorized 111.91 E
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Utilities
Vendor Fees
Total Expense
Net Ordinary Income
Other Income/Expense
Other Income
[nterest Income
Total Other Income
Other Expense
Exchange Galn or Loss
Total Other Expense

Net Other Income
Net Income

TOTAL

25,648.00
834.71

491,987.97
-164,598.49

oflo
pE S
NN

182,37
182.37
-182.25

-164,780.74
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Burning Brothers Brewing
Balance Sheet

As of December 31, 2019

ASSETS
Current Assets
Checking/Savings
Cash
ONB Checking
ONB Savings
PB Checking
Total Checking/Savings
Accounts Receivable
Other Current Assets
Inventory Asset
Prepald Expenses
Tax Overpayments
Undeposited Funds
Waste Holding - Beer
Total Other Current Assets
Fixed Assets
Accumulated Depreciation
Ammortization
Building Improvements
Furhiture and Equipment
Total Fixed Assets '
Other Assets
TOTAL ASSETS

LIABILITIES & EQUITY
Liabilities
Current Liabilitles

Accounts Payahle

Credit Cards
Anchor Bank Visa
Capital One Spark
Chase Visa
CSG Family Trust Loan
Pioneer Bank LOC
Pioneer Bank Visa

Total Credit Cards

Other Current Liabilities
Beer Club

12,476.34

104,751.81
300.00
1,049.21
9,772.37

(416,386.12)
60,935.46
373,617.79

33,188.13

23,744.39
14,796.38
25,742.83
56,942,02
30,000.00

17,160.15
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BlueVine LOC
Employee Reimbursement
Gift Cards
Groupon Certificates
OnDeck LOC
Rahdom Acts of Kindness
Rose Capital
Sales Tax Payable
Square Capital Funds
Total Other Current Liabilities
Total Current Liabilities
Long Tetm Liabllitles
Bank Notes
PB Loan - SBA **¥2163
PB Loan - SBA #%33918
Total Bank Notes
Total Long Term Liabllities
Total Liabilities
Equity
Capital Stock
Equity - Total
Investor Equity
CaB Equity
CG Family Trust Equity
CrB Equity
DD Equity
DN Equity
MR Equity
RF Equity
RG Trust Equity
TF Equity
Total Investor Equity
Total Equity - Total
Retained Earnings
Net Income
Total Equity
TOTAL LIABILITIES & EQUITY

14,798.55
5,044.60
3,891.75

16,588.50

96,442,36

205.00

18,248.50
1,788.68

34,299,39

214,958.13
483,795.13

200.00

12,841.59
15,000,00
12,841.59
6,022.89
120,457.20
12,000.00
203,434.41
25,534,22
303,741.23

(1,253,136.14)
(111,228.86)
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EXHIBIT G TO
BURNING BROTHERS BREWING, LLC
MNVEST NOTICE

Escrow Agreement

BT

TR

SR T




SUBSCRIPTION ESCROW AGREEMENT

THIS ESCROW AGREEMENT, dated as of 1-15-2020 (this "Agreement”), Is entered into by and between Burning Brothers Brew-
ing, LLC, a Minnesota' limited liability company (the “Company”) and Sunrise Banks, National Assoclation as Escrow Agent

hereunder ("Escrow Agent").

RECITALS

A. The Company is offering a minfmum of $25,000.00 (the "Minimum Amount”) of Gonvettible Promissory Notes (“Securities”)
and a maximum (the “Maximum Amount”) of $1,000,000.00 to subscribers (the "Subscriber(s)’) at & minimum purchase price

of $1,000.00 (the “Offering™);

B. The Offering is intended to be exempt ftom registration under the Securities Act of 1933, as amended, by virtue of Sec-
tion (a)(11) and Rule 147 promulgated thersunder and by virtue of the MNvest registration exemption, Section 80A.461 of
the Minnesota Staitites (collectively, the “Offering Exemptions®); and '

C. In compliance with the requirements of the Offering Exemptions, the Company has engaged Silicon Prairle Portal as a pottal
operator (the “Portal Operator”) in connection with the Offering to provide an Internet website meeting the requirements of the
Offering Exemptions {the “Portal”) and the Company Is providing for the escrow of subsctiption payments (the “Subseription
Payments") received through the Pottal in an escrow account (the “Escrow Account") until certain conditions have been met
and the Company and Escrow Agent deslre to enter into an agreement with respect thersto,

NOW THEREFORE, in consideration of the premises and covehants set forth herein and for other good and valuable consideration,
the recelpt and sufficiency of which are hereby acknowledged, the parties hereto, for themselves, thelr respective successars and

assigns, hereby agree as follows:

Definitions.

The following terms shall have the following meanings when used herein:
"Escrow Funds® shall mean the funds deposited in escrow with Escrow Agent pursuant to this Agreement.

"Final Escrow Closing Date” shall mean no earlier than December 81, 2020, unless priot to such date, the Gompany. provides
written notice to Escrow Agent of the extension of the Final Escrow Closing Date In accordance with the Offering Documents and
applicable federal and state laws to a date no later than December 31, 20202, in which case the Final Escrow Closing Date shall
mean the extanded date established by stich extenslon. In the case of each such extension, the Company shall provide Escrow
Agent with a written certification of the duly approved extended Final Escrow Closing Date that is signed on behalf of the Company

by a duly authorized person so designated on Exhibit B herato,

"Notice of Escrow Closing” shall mean a written certification in the form of Exhibit G hereto that Is signed on behalf of the Company
by a duly authorized person so deslgnated on Exhibit B heteto, stating that the following conditions to closing on the Escrow Funds
have been satisfled on or before the Flnal Escrow Closing Date:

(i) the Company shall have received and accepted subscriptions for the Minfmum Number of Securities in the Offering; and

() the Company Is not subject to any stop order or other legal order prohibiting the Offering or the acceptance of tha Subscription
Payments.

“Notice of Failure of Escrow Closing” shall mean a written certification in the form of Exhiblt D attached hersto that is signed on
behalf of the Company by a duly authorized person so designated on Exhibit B hereto, stating that:

iasuer must be organized under the laws of the state of Minnesota.
2(nder MN Stat 80A.461, subd. 4(2).
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(i) the conditioris to closing on the Subgcription Payments being held in escrow have not been satisfied on or before the Final _

Escrow Closing Date;
(i) there has not been and will not be an escrow closing on the Subsctiption Payments; and

(Ify directing Escrow Agent ta return all Subsctiption Payments being held In the Escrow Account to the Subsctibers.

“Offering Documents” shall mean the offeting documents that have ot will be provided to the Subsctibers by the Company or the
Portal Operator as required by the Offering Exemptions.

“Subscription Accounting” shall mean an accounting In spreadsheet format, prepared by the Gompany, indicating as of a particular
date: (1) the unique identification number assigned to a Subscriber as part of the process of registration with the Portal, (2) the
amount of the Subscription Payment(s) for the subscribed Securities, (3) the method of payment and date of deposit into the
Escrow Account of the Subscription Payment relating thereto, Including ACH Information, and notations of any ACH return claims,
(4) any withdrawal of any such subscription and by the Subscriber (If permitted), and (5) any refection, cancellation or termination

of any such subscription.

Appointment of and Acceptance by Escrow Agent; Effectiveness of Agreement. |

The Company hereby appoints Escrow Agent to serve as escrow agent hereunder, and Escrow Agent hereby accepts such
appointment and agrees to act as Escrow Agent in accordance with the terms of this Agreement. Notwithstanding the earlier
executlon and delivery of this Agreement or anything in this Agreement to the contrary, this Agreement shall only become effective
and binding on the partles as of the date that (a) the Company pays the fees of Escrow Agent under Section 11 hereunder; and
(b) the effective period of the Offering shall have begun under the Offering Exemption and the Gompany shall have confirmed In

writing the first day of such effective period to Escrow Agent.

Deposits into Escrow.

a. The Offering shall be conducted exclusively through the Portal. The Gompany shall at all imes comply with the requirements
of the Offering Exemptions in the conduct of the Offering, including the offer and sale of Securities, the provision of the
Offering Docuiments to Subsatibers, the collection of Subscription Payments, and the timing, form and content of Instructions
to Escrow Agent hereunder, The Company, and not Escrow Agent, shall be responsible for determining whether the Com-
pany has recelved subsctiptions for the Minimum Number of Securitles in the Offering, whether the aggregate amount of
Securlties purchased by a Subscriber will cause such Subscriber to exceed the Investment limits of the Offering Exemptions,
the residency or any other qualification of any Subscriber, and all other matters relating to the conduct of the Offeting in

compliance with the Offering Exemptions.

b. The Company shall direct and shall ensure that the Portal shall direct all Subscribers to deliver all Subscription Payments
directly to Escrow Agent for deposit into the Escrow Account. From time to time and upon request by Escrow Agent, the
Company shall provide a Subscription Accounting to Escrow Agent.

Unless otherwise agréed to by Escrow Agent, in no event shall any Subscriber be permitted to make any Subscription
Payment by credit card payment and Escrow Agent shall only accept ACH credits or such other forms of electronic payment
as may be permitted by Escrow Agent In its sole discretion,

Subscription Payments shall be delivered to the Escrow Account In accordance with the instructions provided by Escrow
Agent on or about the date of this Agreement. The Company shall ensure that the Portal functionality includes the ACH
payment processing solution designated by Esctow Agent.

ALL FUNDS SO DEPOSITED SHALL REMAIN THE PROPERTY OF THE SUBSCRIBERS ACCORDING TO THEIR RE-
SPECTIVE INTERESTS AND SHALL NOT BE SUBJECT TO ANY LIEN OR CHARGE BY ESCROW AGENT OR BY JUDG-
MENT OR CREDITOR'S CLAIMS AGAINST THE COMPANY OR THE PLATFORM OPERATOR UNTIL RELEASED TO
THE COMPANY IN ACCORDANCE WITH SECTION 4 HEREOF. IN NO EVENT SHALL ANY OF THE ESCROW FUNDS
BE COMMINGLED WITH DEPOSIT ACCOUNTS OF ESCROW AGENT OR OTHERWISE TREATED AS A DEPOSIT AG-
COUNT OF ESCROW AGENT OR REFLECTED ON THE FINANCIAL STATEMENTS OF ESCROW AGENT.

c. Notwithstanding anything to the contrary contained in this Agreement, the Gompany understands and agrees that all Sub-
scription Payments received by Escrow Agent hereunder are subject to collection requirements of presentment and final
2
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payiment, and that the funds represented thereby cannot be drawn upon or disbursed until such time as firal payment has
been made and is no longer subject to dishonor. Upon receipt, Escrow Agent shall process each Subscription Payment it
raceives for collectlon, and the proceeds thereof shall be held as part of the Escrow Funds and disbursed In accardance with
Sections 4 and 5 hereof, If, upon presentment for payment, any Subsctiption Payment is dishonored, Escrow Agent shall

notify the Company of such dishonor.
d. Escrow Agent shall provide the Company with online access to view information relating to the Escrow Account,

Disbursement of Funds to the Company.

a. Escrow Closing. Upon or within five (5) business days of the receipt of a Notlce of Esorow Closing from the Company, a

Subscription Accounting and such other certificates, notices or other documents as Escrow Agent shall reasonably require,
Escrow Agent shall disburse to the Company the Escrow Funds then held by Escrow Agent (after deducting amounts pald or
payable to Escrow Agent pursuant to Section 10 and Section 11 hereof and deducting amounts under Section 4(¢) hereof).

. Notwithstanding anything fo the contrary herein provided, Escrow Agent shall be entitled to rely conclusively and without
inquiry on any documents furnished to Escrow Agent by the Company which purpott io be those documents contemplated by
Section 4(a), Without limiting the foregoing, Escrow Agent shall have no duty or responsibliity to review or seek to determine
the truth, accuracy or sufficiency of any such documents. Escrow Agent shall have no duty to review any subscription
agreement or Subscription Accounting, it being the understanding and agreement of the parties hereto that Escrow Agent
shall disburse the Escrow Funds upon recelpt of documents Escrow Agent believes, without any duty of further Inguity, to
conform to the requirements set forth in Section 4(a). :

. All disbursements to the Comparny pursuant to Section 4 shall be by wire transfer pursuant to wire Instructions provided by
the Company on or about the date hereof. All disbursements of Escrow Funds to the Company under Section 4 shall be
made in U.S. Dollars and subject to the fees and claims of Escrow Agent and the Indemnifled Parties (as deflned below)
pursuant to Section 10 and Section 11. In furtherance and not In limitation of the foregoing, from the disbursement to the
Company under Section 4(a) hereof, Escrow Agent shall not disburse and shall hold in the Escrow Account all funds oredited
to the Escrow Account in the 60 days immediately prior to the dellvery of the Notice of Escrow Closing and not otherwise
returned to satisfy claims (Including under Sectlon 10(b) hereof) until the first business day following 61 days after delivery

of the Notlce of Escrow Closing.

. Notwithstanding the foregoing, Escrow Agent shall not disburse any Escrow Funds to the Company pursuant to Section 4(a)
it Escrow Agent shall have received from the Company a Notice of Fallure of Escrow Closing.

Return of Funds to Subscribers.

a. Fallure to Reach Escrow Closing. [f, by the date that is five (5) business days after the Final Escrow Closing Date, Escrow
Agent shall not have received a Notice of Escrow Closing, then Escrow Agent shall (i) notify the Company in writing that
the conditions set forth In Section 4(a) have not been satisfied, and (ii) as soon as practicable but no later than five (5)
days following the Final Escrow Closing Date, return the Escrow Funds then held by Escrow Agent to the Subsctibets in the
same mannet and to the same account from which the Escrow Funds orlginated or in a manner otherwise as determined
by Escrow Agent, with each Subscrlber receiving the amount of the Subsctiption Payment received from such Subsctiber
then held In the Escrow Account, without Interest or deduction. If Escrow Agent shall at any time have received a Notice
of Failure of Escrow Closing, Escrow Agent shall fikewise return the Escrow Funds as described In Section 5(a)(il). The
Subscription Payment returned to each Subscriber shall be made in U.S. Dollars and be free and clear of any and all clalms
of the Company, the Portal Operator, or any of its respective creditors, including but not limited to, any and all fees and claims
of Escrow Agent and the Indemnified Parties pursuant to Section 10 ahd Section 11.

. Rejection or Cancellation of Any Subscription. As soon as practicable but no later than five (5) business days after receipt
by Escrow Agent of written notice from the Company that the Gompany has rejected or intends to reject a Subsctiber’s
subscription (which shall be rejected In whole and not in part) of written notice from the Gompany that a Subscriber has
cancelled ot that the Company has cancelled such Subscriber's subsoription (which may be cancelled In whole and not in
part), Escrow Agent shall return to the applicable Subscriber the amount of the Subscription Payment recelved from such
Subsecriber then held in the Escrow Account or which thereafter clears the banking system.
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¢. Abandonment ot Termination of Offering; Ihsolvency of the Company or the Partal Operator. As soon as practicable but
no later than five (5) business days after receipt by Escrow Agent of (i) notice from the Company that the Offering Is being
abandoned or terminated, or (if) notice of the Company's ot the Portal Operator’s insolvency or bankruptey, or the Institution
of banlruptey, reorganization, insolvency, foreclosure, receivership, or liquidation proceedings by or against the Company or
the Portal Operator and, If against the Company or the Portal Operator, such proceedings have, in the case of bankruptoy,

. reorganization, Insolvency ot liquidation, continued without termination for at least thirty (30) days and, in the case of foreclo-
sure of recelvership, continued without termination for at least thirty (30) days, then Escrow Agent shall, subject to applicable
court orders, if any, return the Escrow Funds then held by Escrow Agent to the Subsoribers the amount of the Subscription
Payments recelved from such Subscribers then held in the Escrow Account, without interest or deduction. The Subscrip-
tlon Payment returned to each Subscriber shall be made in U.S. Dollars and be free and clear of any and all claims of the
Company, the Portal Operator or any of their respective creditors, including but not limited to, any and all fees and claims of
Escrow Agent and the Indemnifled Parties pursuant to Section 10 and Seactlon 11.

d. In connection with a return of Subscription Payments to Subscribers pursuant to this Section 5, the Company shall provide
Escrow Agent with a Subscription Accounting and such other certificates, notices or other documents as Escrow Agent shall
reasonably require. Under no circumstances in connaction with Escrow Agent's return-of funds to Subscribers pursuant to
this Section 5 shall a Subscriber receive from Escrow Agent less than the amount of all Subscription Payments made by the

Subscriber,

Suspension of Performance or Disbursement Into Court.

If, at any time, there shall exist any dispute between or among the Company, the Portal Opetator, Esctow Agent, any Subscriber or
any other person with respect to the holding or disposition of any portion of the Escrow Funds ot any other obllgations of Escrow

Agent hereunder, or if at any time Escrow Agent Is unable to determine, to Escrow Agent's reasonable satisfaction, the proper

disposition of any portlon of the Escrow Funds ot Escrow Agent's proper actions with respect to its obligations hereunder, of if
the Company has not within thirty (30) days of the furnishing by Escrow Agent of a notice of resignation pursuant to Section 8
hereof appointed a successor escrow agent to act hereunder, then Escrow Agent may, in lts sole discretion, consult legal counsel
selected by it and take efther or both of the following actions:

a. suspend the performance of any of its obligations under this Agresment until such dispute or uncertainty shall be resolved to
the sole satisfaction of Escrow Agent or Lntil a successor escrow agent shall have baen appointed (as the case may be); or

b. petition (by means of an interpleader action or any other appropriate method) any court of competent jurisdiction In Ramsey
County, Minnesota or In any venue convenient to Escrow Agent, for [nstructions with respect to such dispute or uncertainty,
and to the extent required or permitted by law, pay into such court all Escrow Funds without deduction for holding and
disposition in accordance with the Instructions of such court and Escrow Agent shall thereupon be discharged from all
further dutles under this Agreement.

Escrow Agent shall have no liability to the Company, the Pottal Operator, any Subsctiber or any other person with respect to any
siich suspehsion of petformance or dishursement into court, specifically Including any liability-or claimed liability that may ariss, or
be alleged to have arisen, out of of as a result of any delay in the disbursement of funds held in the Escrow Funds or any delay in
or with respect to any other action required or requested of Escrow Agent.

Investment of Funds.

Escrow Agent shall hold the Escrow Funds In a non-interest bearing demand deposit account maintained by Escrow Agent. The
Escrow Funds shall not be Invested in any other securitles or accounts, including, without limitation, corporate. equlty or debt
securitles, repurchase agreements, bankers’ acceptances, commercial papers, or municipal securities. Notwithstanding anything
to the contrary herein provided, Escrow Agent shall have no duty by reason of this Agreement to prepare or file any Federal or
stata tax report or return with respect ta the Escrow Account.
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Resignation of Escrow Agent.

Escrow Agent may resigh from the petformance of its duties hereunder-at any time by giving thirty (30) days’ prior notice to the
Company. It, as of the effective date of such resignation, the Company has not appointed a successor escrow agent that has agreed
in wrlting to such appointment, Escrow Agent shall return all Escrow Funds to Subscribers in accordance with Section 5(a)(li). If,
as of the effective date of such resignation, the Company has.appointed a successor esorow agent that has agreed in writing 1o
such appointment, Escrow Agent shall deliver to the Company and such successor escrow agent a full accounting of all Escrow
Funds recelved, held and disbursed by Escrow Agent hereunder and shall deliver all Escrow Funds to the successor escrow agent.
Upon the effectiveness of Escrow Agent’s resignation, Escrow Agent shall be discharged from its duties and obligations under this
Agresment, but shall not be discharged from any liability hereunder for actions taken as Escrow Agent hereunder prior to such
resignation. After any Escrow Agent's resignation, the provisions of this Agresment shall continue to apply as to any actions taken
ot omitted to be taken by it while it was Escrow Agent under this Agreement, provided that any and all claims of Escrow Agent
and the Indemnified Parties pursuant to Section 10 shall survive the termination of this Agreement or Escrow Agent’s resignation.
Any corporation or association into which Escrow Agent may be merged or converted or with which It may be consolldated, or any
corporation or association to which all or substantially all of the escrow business of Escrow Agent’s carpotate trust line of business
may be transferred, shall be Escrow Agent under this Agreement without further act.

Duty and Liability of Escrow Agent.

Escrow Agent undertakes to petform only such duties as are expressly set forth herein and no dutles shall be implied. The sole
duty of Escrow Agent, other than as herein speclfied, shall be to receive the Esctow Funds and hold them subject to release,
in accordance herewith. Escrow Agent shall have no duty to inquire or determine as to whether any person Is complying with
requirements of this Agreement or any applicable laws or regulations, including but not limited to federal or state securlties laws; in
connection with the Offering, Including the depositing in the Escrow Account the Subscription Payments or the release of Escrow
Funds pursuant to Sectlon 4 or Section 5. Escrow Agent may conclusively rely upon and shall be protected in acting upon any
statement, certificate, notice, request, consent, order or other document believed by it to be genuine and to have been signed or
presented by the proper party or parties, not only as to its due execution and the valldity (including the authorlty of the person
signing or presenting the same) and effectiveness of Its provisions; but also as to the truth, sufficiency and acceptability of any
information therein contained. Escrow Agent shall have no duty or llabillty to verify any such statement, certificate, notice, request,
consent, order or other document, and its sole responsibility shall be to act only as expressly set forth in this Agreement and shall
not be charged with knowledge or notice of any fact or circumstance not specifically set forth herein or provided to it pursuant
to the express provisions hersof. Escrow Agent shall not be responsible for the sufficiency or accuracy of the form of, or the
exacution, validity, value or genuineness of, any document ot property received, held or delivered by it heraunder, or of any
slgnature or endorsement thereon, or for any lack of endorsement thereon, or for any desctiption therein; nor shall Escrow Agent
be responsible or liable to the other parties hereto or to anyone else in any respect on account of the identity, authority or rights
of the persons executing or delivering or purporting to execute or deliver any document or property or this Agreement. Escrow
Agent shall have no responsibility with respect to the use or application of any Escrow Funds released by Escrow Agent pursuant
to the provislons hereof. Escrow Agent shall have no duty to solicit any Subscription Payment which may be due to be pald into
the Escrow Account or to confirm or verify the accuracy or correctness of any amotnts delivered Into the Escrow Account of the
calculation of the Minimum Number or the Maximum Number, Escrow Agent shall be under no obligation to institute or defend any
action, suit or proceeding in conhection with this Agreement, provided that, If it does so institute or defend any such action, suit of
praceeding, it shall first be Indemnified to its satisfaction. Escrow Agent shall have no duty to enforce any obligation of any person
to make any payment or dellvery, or to direct or cause any payment or delivery to be made, or to enforce any obligation of any
person to perform any other act. Escrow Agent shall be under no liability to the other parties hersto of to anyone else by reason of
any failure on the part of any party hereto or any maker, guarantor, endorser or other signatory of any document or any other person
ta perform such person’s obligations under any such document. Escrow Agent shall have no liabliity with respect to the transfer
or distribution of any funds by Escrow Agent pursuant to witing or transfer instructions provided to Escrow Agent by the Company
or the Portal Operator or set forth In any Subscription Agreement. Except for this Agreement (including any Instructions given to
Escrow Agent pursuant this Agreement), Escrow Agent shall not be obligated to recognize any agreement between, among or
with any or all of the persons referred to hereln, notwithstanding that references thereto may be made herein and whether ot not it
has knowledge thereof, Escrow Agent may consult counsel selected by it In respect of any question arising under this Agreement
and Escrow Agent shall not be liable for any actlon taken or omitted in good falth upon advice of such counsel. The Company
shall promptly pay, upon demand, the reasonable fees and expenses of any such counsel. In no event shall Escrow Agent be
liable for Incidental, indirect, special, consequential or punitive damages (including, but not limited to lost profits), even if Escrow
Agent has been advised of the likellhood of such loss or damage and regardless of the form of action. Escrow Agent shall not
be responslble for delays or failures in petformance resulting ftom acts beyond its control, including without limitation acts of God,
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strlkes, lockouts, rlots, acts of war or terror, epidemics, governmental regulations superimposed after the fact, fire, communication
line fallures, computer viruses, power failures, earthquakes of other disasters, Escrow Agent is authorized, in its sole discretion,
to comply with final orders issued ot process entered by any court with respect to the Escrow Funds, without determination by
Escrow Agent of such court's jurisdiction In the matter. If any portion of the Escrow Funds is at any time attached, garnished or
levied upon under any court order, of in case the payment, assignment, transfer, conveyance or delivery of any such property shall
be stayed or enjoined by any coutt otder, ot in case any order, judgment or decree shall be made or entered by any coutt affecting
such property or any part thereof, then and in any such event, Escrow Agent is authorized, In its sole discretion, to rely upon and
comply with any such order, writ, Judgment or dectee which It is advlsed by legal counsel selected by it is binding upon it without the
need for appeal or other action; and if Escrow Agent complies with any such order, writ, judgment or decra, it shall not be liable to
any of the parties hereto or to any other person ot entity by reason of such compliance even though such order, writ, Judgment or
decree may be subsequently reversed, modified, annulled, set aside or vacated unless such compliance Is commenced following
any appeal, order, Injunction or other proceeding which stays the requirement of compliance with any such order, wrlt, judgment
o decree. Escrow Agent shall not be fiable for any action taken or omitted by it In good falth except to the extent that a court of
competent jurisdiction determines in a final non-appealable decislon that Escrow Agent's gross negligence or willful misconduct

was the direct cause of any loss to the Company.

Indemnification of Escrow Agent; Limitation on Liability of the Company.

a. From and at all times after the date of this Agreement, the Company shall indemnify and hold harmless Escrow Agent
and each director, officer, employee, attorney, agent, parent, subsidlary and affiliate, and any director, officer, employes,
attorney or agent of any such parent or subsidiary or affiilate of Escrow Agent (collectively, the “Indemnified Parties”) from
and against any and all actlons, claims (whether or not valld), losses, damages, liabilltles, costs and expenses of any kind
or nature whatsoever, including without limitation reasonable attorneys'fees, costs and expenses, incurred by or asserted
agalnst any of the Indemnified Parties, whether direct, indirect or consequential, as a result of or arising from of in any way
relating to any claim, demand, suit, action or proceeding (including any Inquiry ot investigation) by any person, Inciuding
without limitation the Company and the Portal Operator, whether threatened or initiated, asserting a claim for any legal or
agultable remedy against any person (whether or not an Indemnified Party) under any statute or regulation, including, but
not limited to, any federal or state secutities laws, or under any common law of equitable cause or otherwise, arlsing from or
in connection with the negotiation, preparation, execution, petformance or failure of performance of this Agreement or any
transactions contemplated hereln, whether or not any such Indemnifled Party ls a party to any such suit, action or proceeding
or the target of any such inquiry ot investigation; provided, however, that no Indemnified Party shall have the right to be
indemnifled hereunder for any liability finally determined by a court of competent jurisdiction, subject to no further appeal, to
have resulted solely from the gross negligence or willful misconduct of such Indemnified Party. The Company further agrees
to indemnify each of the Indemnified Parties for all costs, including without limitatlon reasonable attorney’s fees, incurred by
such Indemnified Parties in connection with the enforcement of the Company’s indemnification obligations hereunder. Each
Indemnified Party shall, In its sole discretion, have the tight to select and employ separate counsel with respect to any action
or clalm brought or asserted againstt, and the reasonable fees of such counsel shall be paid upon demand by the Company.
The obligations of the Company undet this Section 10 shall survive any termination of this Agreement and the resignation of

Escrow Agent.

b. In the event that Escrow Agent distrioutes Escrow Funds to the Company pursuant to this Agreement, and any Subscriber
later has a claim to the return of funds which were distributed (Including any ACH return claim), then, in addition to any other
indemnification cbligation of this Section 10, the Company shall Indemnify Escrow Agent for any and all funds that Escrow
Agent returns to the Subscribers in connection with such claim and any and all costs assoclated with returning those funds,

Fees and Expenses of Escrow Agent.

Escrow Agent shall be entitied to compensation as described In Exhibit A attached hersto, at such time or times as set forth
therein, for the services provided by Escrow Agent hereunder. The obligations of the Company under this Section 11 shall survive
any termination of this Agreement and the resignation of Escrow Agent. The fees agreed upon for services rendered hereunder
are intended as full compensation for Escrow Agent's services as contemplated by this Agreement; provided, howevet, that In
the event Escrow Agent renders any material service not contemplated In this Agreement or there is any assignment of Interest
in the subject matter of this Agreement, or any matetial modification hereof, of if any matetial controversy arises hereunder, or
Escrow Agent is made a party to any litigation pertaining to this Agreement, ot the subject matter heraof, then Escrow Agent
shall be reasonably compensated for such extraordinary services and relmbursed for all costs and expenses, Including reasonable
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attorney’s fees, occasioned by any delay, controversy, litigation or event, and the same shall be recoverable from the Company. No
fees and costs and expenses payable to Escrow Agent or an indemnifled Party under this Agreement shall be deducted, withheld
or set off against the Escrow Funds, except upon disbursement of Escrow Funds to the Company pursuant to Section 4(a).

Representations and Warranties.

The Company makes the following representations and warranties to Escrow Agent:

a. Itis duly organized, valldly existing, and in good standing under the laws of the state of its incorporation or organization and
has full power and authorlty to execute and deliver this Agreement and to perform its obligatlons hereundet,

b. This Agreement has been duly approved by all necessary action required for its part, has been executed by its duly authorized
persons, and constitutes its valid and binding agreement, enforceable in accordance with Its terms,

6. The executlon, delivery, and performance by It of this Agreement will not violate, conflict with, or cause a default under its
governing instruments, any applicable law or regulation, any court order or administrative ruling or decree to which itis a
party or any of its property Is subject, or any agreement, contract, Indenture or other binding arrangement, including without
fimitation with respect to the Offering, to which it Is a party or any of its propetty is subject.

d. It hereby acknowledges that the status of Escrow Agent is that of agent only for the limited purposes set forth hetein, and
hersby represents and covenants that no representations or implications shall be made that Escrow Agent has Investigated
the desirability or advisabillty of investment in the Securities or has approved, endorsed of passed upon the merits of the
Investmenis thereln (and the Offering Docuiments shall contain a statement to that effect) and that the name of Escrow Agent
has not and shall not be used in any manner In connection with the offer or sale of the Securities other than to state that

Escrow Agent has agreed to serve as agent for the limited purposes set forth hersin.

e. Each of the persons designated on Exhibit B hereto have been duly appointed to act as Its respective authorized represen-
tatives hersunder and, individually and as authorized representatives, have full power and authority to execute and deliver
any written notlce, Insiruction or direction to amend, modify or walve any provision of this Agreement and to take any and all
other actions including giving or confirming funds transfer instructions under this Agreement, all without further consent or
dirsction from, or notice to, It or any cther party provided that any change in designation of such authorized representatives

shall be provided by written notice delivered to each party to this Agreement.

f. Other than the Subscribers, no party other than the parties hereto has, or shall have, any lien, claim or security interest in the
Escrow Funds of any part thereof. No financing statement under the Uniform Commercial Code is on file in any jurisdiction
claiming a security Interest in or desctibing (whether specifically or generally) the Escrow Funds or any part thereof.

It possesses such valid and current licenses, certificates, authorizatlons or parmits issued by the approptiate state, federal
of forelgn regulatory agencies ot bodies necessary to conduct lts business, to enter into and perform this Agreement, and
in respect of the Offering; It has not recelved any notice of proceedings relating to the revocation or modification of, or
non-compliance with, any such license, certificate, authorization or permit.

h. Al of its representations and warrantles contained herein are true and complete as of the date hereof and will be true and
complete at the time of any disbursement of Escrow Funds. 2

Security Advice Waiver.

the extent regulations of the Office of the Comptroller of the Currency or other applicable
regulatory entity grant it the right to receive brokerage confirmations for certain security transactions as they oceur, the Company
speclfically walves recelpt of such confirmations to the extent permitted by taw. Escrow Agent will furhish the Company periodic
cash transaction statements that include detall for all transactions made by Escrow Agent.

The Company acknowledges that to
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Identifying Information.

To help the government fight the funding of terrorism and money laundering activities, Fedetal law requires all financlal Institutions
to obtain, verlfy, and record Information that identifies each person who opens an account. For a non-individual.person such as a
buslness entity, a charity, a trust, or othet legal entity, Escrow Agent requires documentation to verify its formation and existence
as ‘a legal entity. Escrow Agent may ask to see financial statements, licenses, identification and authorization decuments from
individuals claiming authority ta represent the entity or other relevant documentation. The Company acknowledges that a portion
of the [dentifying information set forth hereln is being requested by Escrow Agent in connection with the USA Patriot Act, Pub.L.107~
56 (the “Act”), and the Company agrees to provide any additional Information requested by Escrow Agent in connection with the
Act or any similar legislation or regulation to which Escrow Agent is subject, in a timely manner. The Company represents and
warrants that all identlfying information provided to Escrow Agent, Including any federal or state taxpayer identification number,
is true and complete on the date hereof and will be true and complete at the time of any disbursement of Escrow Funds. The
Company shall provide to Escrow Agent as requested such information relating to the Subscribers as may reasonably be required
by Escrow Agent In connection with the Act or any similar legislation or regulation to which Escrow Agent is subject, in a tmely

manner.

Tax Reporting.

Escrow Agent shall have no responsibility for the tax consequences of this Agreement and hereby advises each party to consult
with independent counsel concerning any tax ramiflcations. The Company shall prepare and file all required tax filings with the
IRS and any other applicable taxing authority. Further, the Company agrees to (i) assume all obligations imposed now or heteafter
by any applicable tax law or regulation with respect to payments or performance under this Agreement, (i) request Information
from Escrow Agent In writing with respect to withholding and other taxes, assessments or other governmental charges, all of which
shall be the responsibllity of the Company, and advise Escrow Agent in writing with respect to any certifications and governmental
reporting that may be required under any applicable laws or regulations, and (iif) indemnify and hold Escrow Agent harmless
pursuant to Section 10 hereof from any liability or obligation on account of taxes, assessments, addltions for late payment, interest,
penalties, expenses and other governmental charges that may be assessed ot asserted agalnst Escrow Agent.

P

Consent to Jurisdiction and Venue.

In the event that any party hereto commences a lawsuit or other proceeding relating to or atlsing from this Agreement, the parties
hereto agree that the courts in Ramsey Gounty, Minnesota courts shall have sole and exclusive jurisdiction and shall be proper
venue for any such lawsit or judicial proceeding and the parties hereto waive any objection to such venue, The parties hetefo
- consent to and agree to submit to the jurisdiction of the courts specified herein and agree to accept service or process fo vest

personal Jurisdiction over them In any of these courts.
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Notice.

Any notice and other communications hereunder shall be in wriﬂng and. shall be deemed to have been validly served, given or
delivered five (5) days after deposit in the United States mails, by certified mall with return receipt requested and postage prepald,
when delivered personally, one (1) day after dellvery to any overnight courier, or when transmitted by facsimile transmission

facilities, and addressed to the party to be notified as follows:

If to the Company at:

Burning Brothers Brewling, LLC
1750 Thomas Ave, W.
St, Paul, Minnesota 55104
Phone: (651) 444-8882
Fax:
Attention: Thomas R. Foss

if to Escrow Agent:

Sunrise Banks, National Association
2300 Como Avenue

Saint Paul, MN 55108

Fax: (651) 259-6808

Aitentlon: Crowdfunding Escrow Services

of to 'such other address as a party may designate for itself by like notlce.

Amendment or Waiver.

This Agreement may be amended, changed, waived, discharged or terminated only by a writing slgned by the Company and
Escrow Agent. No delay or omission by any party in exercising any right with respect hereto shall operate as a walvet, A waiver
on any one occaslon shall not be construed as a bar to, or walver of, any right or remedy on any future occaslon. This Agreement
may not be assigned by any party without the prior written consent of the other parties.

Severability.

To the extent any provision of this Agteement Is prohibited by or invalid under applicable law, such provision shall be ineffective to
the extent of such prohibition or invalidity, without invalidating the remainder of such provision or the temaining provisions of this

Agreement.

Governing Law.

This Agreement shall be construed and Interpreted in accordance with the Internal laws of the State of Minnesota without giving
effect to the conflict of laws principles thereof.

Entire Agreement.

This Agreement constitutes the entire agreement between the parties relating to the acceptance, collectlon, holding, investment
and disbursement of the Escrow Funds and sets forth in thelr entirety the obligations and duties of Escrow Agent with respect to
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the Escrow Funds. Nothing In this Agteement, express or implied, is intended to ot shall confer upon any other person any right,
benefit of remedy of any nature whatsoever under or by reason of this Agreement,

Binding Effect.

All of the terms of this Agreement, as amended from time to time, shall be binding upon, inute to the benefit of and be enforceable
by the respective successors and assigns of the Company and Escrow Agent.

Execution in Counterparts.

This Agraement and any wtitten notice may be executed In two ot more counterparts, which, when so executed, shall constitute
otie and the same agreement of notice.

Termination.

Upon the first to occur of the disbursement of all amouints in the Escrow Account pursuant to Section 4 or 5 hereof or deposit of
all amounts in the Escrow Account Into court pursuant to Sectlon 6 hereof, this Agreement shall terminate and Escrow Agent shall
have no further responsibilities whatsoever with respect to this Agreement or the Escrow Funds.

Publicity.

No party will (a) use any other party’s proprietary Indicia, trademarks, service marks, trade names, logos, symbols, of brand names,
or (b) otherwise refer to of identify any other party In advertlsing, publicity releases, or promotional of marketing publications, or
cotrespondence to third parties without, in each case, securing the prior written consent of such other party.

WAIVER OF TRIAL BY JURY.

EAGH PARTY TO THIS AGREEMENT HEREBY WAIVES ANY RIGHT THAT I MAY HAVE TO A TRIAL BY JURY ON ANY CLAIM,
GCOUNTERGLAIM, SETOFF, DEMAND, ACTION OR CAUSE OF ACTION (1) ARISING OUT OF OR IN ANY WAY RELATED TO
THIS AGREEMENT OR (2) IN ANY WAY IN CONNECTION WITH OR PERTAINING OR RELATED TO OR INGIDENTAL TO ANY
DEALINGS OF THE PARTIES TO THIS AGREEMENT OR IN CONNECTION WITH THIS AGREEMENT OR THE EXERCISE OF
ANY SUCH PARTY’S RIGHTS AND REMEDIES UNDER THIS AGREEMENT OR THE GONDUCT OR THE RELATIONSHIP OF
THE PARTIES TO THIS AGREEMENT, IN ALL OF THE FOREGOING CASES WHETHER NOW EXISTING OR HEREAFTER
ARISING AND WHETHER IN GONTRACT, TORT OR OTHERWISE. EACH OF THE PARTIES HERETO HEREBY FURTHER
ACKNOWLEDGES AND AGREES THAT EACH HAS REVIEWED OR HAD THE OPPORTUNITY TO REVIEW THIS WAIVER
WITH ITS RESPECTIVE LEGAL COUNSEL, AND THAT IT KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS
FOLLOWING CONSULTATION WITH SUCH LEGAL COUNSEL. IN THE EVENT OF LITIGATION, THIS AGREEMENT MAY BE

FILED AS A CONSENT BY ALL PARTIES TO A TRIAL BY THE COURT.

[Sighature page follows.]
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IN WITNESS WHEREOF, the partles heteto have caused this Agreement to be executed and effective as of the date first above
written. )

COMPANY:

Burning Brothers Brewing, LLC
By: /s! Thomas R. Foss
Name: Thomas R. Foss
its: Head of Business Operations

ESCROW AGENT:

Sunrise Banks, National Association
By: /s/ Jason Scott
Name: Jason Scott
lts: VP - Reglonal Market Manager
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EXHIBIT A
Compensation of Escrow Agent
Schedule of Fees for Services as Escrow Agent
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EXHIBIT B

Representatives:

The following person(s) are hereby designated and appolnted as Com
one signature shall be required for any direction). No single Company

Instructions.

pany' representative under the Escrow Agreement {only
representative may both give and confirm funds transfer

Name Specimen Signature

Telephone Number

Name Specimen Signature

Telephone Number
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EXHIBIT C
Notice of Escrow Closing

Date: [ ]
VIA FAGSIMILE AND U.S. MAIL

Sunrise Banks, National Association
2300 Como Avenue

Saint Paul, MN 55108

Fax: (651)259-6808

Attention: Crowdfunding Escrow Setvices

Re: Burning Brothers Brewing, LLC {the “Company”) Notice of Escrow Closing

Dear Sir/Madam:

between the Company and Sunrise Banks,

Referance is made to the Subscription Escrow Agreement dated as of
asoribed to such

National Association, as escrow agent (“Escrow Agent”), Gapitalized terms used hersin shall have the meaning
terms in the Subsctiption Escrow Agresment unless otherwise defined herein.

Please be advised that the following conditions have been satisfied:

(i) the Company shall have recelved and accepted subscriptions for the Minimum Number of Seouritles in the Offering; and

(if) the Company Is not subject to any stop order or other legal order prohibiting the Offering or the acceptance of Subscription
Payments.

ACCEPTED SUBSCRIPTIONS

Attached hereto Is a Subscription Accounting setting forth the Subseriptions Payments and subscriptions accepted by the Company
as of the date of this notice. '

In accordance with the Escrow Agreement, the Company hereby instruct you to disburse the Escrow Funds.
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WITHDRAWN, REJECTED OR CANCELLED SUBSCRIPTIONS

You are heraby notified that all Subscriptions Agreements identified on the Subscription Accounting that wete not accepted were
withdrawn, rejected of canceled. The rejected, withdrawn and canceled subscriptions are shown with a $0 in the “Accepted Amount
Total” column on the Subscription Accounting. You are hereby instructed to return to the applicable Subscriber the amount of the
Subscrlption Payment from such Subscriber being held In Escrow Account, without interest or deduction, as soon as practicable.

Please do not hesitate to call the undersigned with any questions or concerns you have regarding this notice of escrow closing,

Very Truly Yours,

/s/ Thomas R. Foss
By: Thomas R. Foss
Its: Head of Business Opetations

15

T 3 T

at

Ed TE'

BEA L oo

T AEETER

e g

o




EXHIBIT D
Notice of Failure of Escrow Closing

Date [ —— ]
VIA FACSIMILE AND U.S. MAIL

Sunrise Banks, National Association
2300 Como Avenue

Saint Paul, MN 55108

Fax: (651)2569-6808

Attention: Crowdfunding Escrow Services

Re: Burning Brothers Brewing, LLC (the “Company”) Notice of Failure of Escrow Closing

Dear Slr/Madam:

Reference Is made to the Subscription Escrow Agreement dated as of 1-15-2020 between the Company and Sunrise Banks,

National Association, as escrow agent (“Escrow Agent”), Capitalized terms used hereln shall have the meaning ascribed to such

terms in the Subscrlption Escrow Agreement unless otherwise defined herein.

Please be advised that:

(1) the Offering was terminatedon—_ (the “Final Escrow Glosing Date"); and

(2) the conditions to closing on the Subsctiption Payments being held In escrow have not been satisfied on or before the Final
Escrow Closing Date; and

(8) there has not been and will not be an escrow closing.

Please return all Subscription Payments being held in the Esctow Account to the Subscribers.
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Please do hot hesitate to call the undersigned with any questions or concerns you have regarding this Notlce ot Failure of Escrow

Closing.
Very Truly Yours,
/sl Thoimas R. Foss

By: Thomas R. Foss
Its:  Head of Business Operatiohs
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EXHIBIT HTO
BURNING BROTHERS BREWING, LL.C
MNVEST NOTICE

Portal Operator Agreement
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" INTRASTATE INVESTMENT CROWDFUNDING PORTAL AGREEMENT

This Portal Agreement (the “Agreement”), Is made and entered Into on (the “Effective Date"), by and between Silicon Prairie Portal
& Exchange LLC (“SPPX” or "Vendor”) and Burning Brothers Brewing, LLC (“Customer”). Each party to this Agreement may be
referred to individually as a “Party” and collectively as the “Parties.”

RECITALS

WHEREAS, SPPX provides an Ihvestment crowdfunding software platform which Customer will access under authorizatlon from
Vendor; and

WHEREAS, the Parties desire that SPPX make such platform and related setvices available to Gustomer under the terms and
conditions of this Agreement.

NOW, THEREFORE, In consideration of the mutual promises and covenants set forth herein and for other good and valuable
conslderation, the recelpt and sufficiency of which are hereby acknowledged, the parties agree as follows:

AGREEMENT

Definitions

As used in this Agreement, the following terms shall have the following meaning:

a. “Content’ means the visual information, documents, software, products, and services contained or madé available to Cus-
tomer in the course of using the Service (as defined hersinafier).

b. “Customer User Account” means the account maintained by Customet's users which Includes any related logln credentlals
and certain Customer Data provided or submitted by Customer's users in the course of using the Service.

¢. "Customer Data” means any data, information, or material provided ot submitted by Customer of by third-party users in the
course of using the Service. '
d. "Intellectual Property Rights” means any unpatented inventlons, patent applications, patents, design rights, copyrights,

trademarks, service marks, trade names, domaln name rights, mask work rights, know-how and other trade secret rights,
and all other intellectual property tights, derlvatives thereof, and forms of protection of a similar nature anywhere th the world.

8. “SPPX Technology” means all of SPPXs proprietary technology (including software, hardware, products, processes, algo-
fithms, uset interfaces, know-how, techniques, designs, and othet tangible or intangible technical material or information)

made avallable to Customer by SPPX in providing the Service.
£ “Service(s)" means SPPX's crowdfunding investment platform (the "Software Platform”), developed, operated, hosted, and

maintained by SPPX, or ancillary online or offline products and services provided to Customer by SPPX, to which Customer
s being granted access under this Agreement, including the SPPX Technology and the Content, The Setvices are further

described In the documentation set forth In Append!x B,

g. “User(s)’ means Customer employess, representatives, consultants, contractots, agents, or prospective Investors who are
authorized to use the Service and have been supplied user identifications and passwords by Customer (or by SPPX at
Customet’s request),

Provision of Services

a. Subject to the terms and conditions set forth in this Agreement (Including any appendices), during the term of this Agreement,
SPPX agrees 1o provide the Services and provide authorlzation to Customer and its Users with access and rights to use the
Setvices subject to the fees set forth on Appendix A, attached hereto.
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b, Appendix A may be modified by the mutual written consent of the parties, In a form expressly amending such Appendices,
to expand, limit or otherwlse modify the scope the Services provided hereunder.

c. SPPX will not provide any front-end web hosting setvices on the Customer's websilte, but shall provide installation, mainte-
hance, support, and other related hosting services to Customer as part of the Services and to be hosted on a subdomain of

the Customer's website.
d. Neitherthe execution of this Agresment nor anything in it shall obligate SPPX to furnish any services beyond those described
within this Agresment.

Access to Software Platform and Restrictions

a. SPPX hereby authorizes Customer to access and use the Service, solely for Customer's own business purposes, subject to
the terms and conditions of this Agreement. All rights not expressly granted to Customer are reserved by SPPX.

b, Customer may not access the Setvice for purposes of obtaining competitive advantages, Including, but not limited to, moni-
toring Its avallability, performance or functionality, or for any other henchmarking or competitive purposes.

Customer Responsibilities

f

a. Customer Is responsible for all activity oceurring under Customer’s User Accounts and shall abide by all applicable local,
state, national, and foreign, laws, treaties and regulations in connection with Customer's use of the Service, including those
related to data security and privacy, International communications, and the tranemission of technical or personal data.

b. Customer shall: (i) notify SPPX immediately of any unauthorized use of any password or account or any other known or
suspected breach of securlty; (ii) report to SPPX immediately and use reasonable efforts to stop Immediately any copying of
distribution of Content that is known or suspected by Customer or Customer Users; and (lil) not impersonate another SPPX
user of provide false identity information to gain access to of use the Service.

avallable to any third party the Service or the Content in any way; (i) modify or make derlvative works based upon the
Service or the Content; (i) “frame” or “mirror” any Content on any other server of wireless or Internet-based device; or (iv)
reverse énglneer or access the Service in order to (a) build a competitive product of service, (b) bulld a product using similar
ideas, features, functlons or graphics of the Service, or (c) copy any Ideas, features, functions or graphics of the Service.

t
¢. Customer shall not (i) license, sublicense, sell, resell, transfer, assign, distribute, or otherwise commetrclally exploit or make !
|

d. Gustomer shall not: (1) send spam ot otherwise duplicative or unsolicited messages In violation of applicable laws; (i) send
ot store Infringing, obscene, threatening, libelous, or otherwlse unlawful or tortuous materlal, Including matetial harmful to
children or violative of third party privacy tights; (iil) send or store material contalning software viruses, worms, Trojan hotses,
or other harmful computer code, flles, scripts, agents, or programs; (Iv) Interfere with or disrupt the Integrity ot performance
of the Setvice or the data contained therein; or (v) attempt to gain unauthorized access to the Setvice o its related systerns

ot networks.

. In connection with Customer's use of the Services on Customer's own front-end website, Customet's front-end materials,
web pages, media, and graphlcs used In connection with the Services shall prominently indlcate that Vendor Is providing
the back-end Services by using the phrasing "POWERED BY SILICON PRAIRIE ONLINE” alongside the SPPX logo, In a

manner to be approved by Vendor prior to Customer's use of the Services with any third parties.

Account Information and Customer Data

© a. Customer, not SPPX, shall have sole responsibility for the accuracy, quality, integrity, lagality, reliability, approptiateness,
and Intellactual property ownership o tight to use of all Customer Data, and SPPX shall not be responsible o liable for the
deletlon, corraction, corruption, destruction, damage, loss o failure to store any Customer Data. In the event this Agreement
Is terminated (other than by reason of Customer's breach), SPPX will make avallable to Customer a file of the Customer
Data within thirty (30) days of termination if Customer so requests at the time of termination,
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h. SPPX resetves the right to withhold, remove, and/or discard Customer Data without notice for any breach, including, with-
out limitation, Customer’s non-payment. Upon termination for cause, Customer's right to access of use Customer Data
immediately ceases, and SPPX shall have no obligation to maintain or forward any Customer Data.

Intellectual Property Ownership

a. SPPX (and its affiliated entities, where applicable) shall retain all right, fitle, and interest, including all related Intellectual
Property Rights, in and to the SPPX Technology, the Content and the Setvice and any suggestions, ideas, enhancement
requests, feedback, frecommendations, of other Information provided by Custometr or any othar party relating to the Service.

b. This Agreement s not a sale or license and does not convey to Customer any rights of ownership in or related to the Service,

the SPPX Technology or the Intellectual Property Rights owned by SPPX. SPPX's name, SPPX's logo, and the product.

names associated with the Service are trademarks of SPPX or third parties, and no right or license is granted to use them.

Third Party Goods and Services

a. Customer may enter into correspondence with, and utilize the services from, third party service providers whose services
are embedded into, or linked from, our Service offering. Any such activity, and any terms, conditions, warranties, or rep-
resentations assoclated with such actlvity, is solely between Customer and the applicable third party. SPPX shall have no
liability, obligation, or responslbillty for any such correspondence, purchase, or utilization belween Customer and any such
third party. SPPX does not endorse any sites on the Internet that are linked through the Service. In no event shall SPPX be
responsible for any content, pfoducts, or other materials on or avallable from such sites.

b. Customer acknowledges that certain third party providers of ancillary software, hardware, or services may require Custometr’s
agresment to additional or different license or other terms prior to Customer's use of or access 1o such software, hardware

or services.

Term and Termination

a, This Agreement is effective as of the Effective Date and will remaln in effect untll terminated by SPPX or Customer within 30
days' notlce.

h. SPPX may terminate Customer's access to all ot any part of the Services at any time, with or without cause, with or without
notice, with immediate effect.

¢. Any breach of Customer's payment obligations ot unauthorized use of the SPPX Technolegy or Setvice will be deemed a
materlal breach of this Agreement. SPPX, in its sole discrétion, may terminate Customer’s password, account or use of the
Service If Customer breaches or othetwise falls to comply with this Agreement.

Payment of Fees

a. Customer shall make payment to SPPX for the Services at the rates and terms agreed to in Appendix A of this Agreement.

b. All payment obligations are non-cancelable and all amounts paid are nonrefundable. Gustomert shall provide SPPX with valid
oredit card, cash, check, crypto-currency of other approved payment information as a condition to signing up for the Service.

. SPPX will lssue an invoice to Customer as set forth In Appendix A, SPPX’s fees are exclusive of all taxes, levies, or duties
imposed by taxing authorities, and Customer shall be responsible for payment of all such taxes, levies, or duties, excluding
only U.S. (federal or state) taxes based solely on 8PPX's income.
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d. Customer agrees to provide SPPX with complete and accurate billing and contact information, This information includes
Customer’s legal company name, street address, email address, and name and telephone number of an authorized billing
contact. Customer agrees to update this Information within thirty (30) days of any change to it. If the contact Information
Customer has provided Is false or fraudulent, SPPX reserves the right to terminate or suspend Gustomer’s access to the

Service in addition to any other legal remedies.

e. If Customer believes its invoice is Incorrect, Customer must contact SPPX in writing within sixty (60) days of the Invoice date
of the invoice containing tha amount In question to be eligible to receive an adjustment or credit.

B s I, (LI I

Nonpayment and Suspension

a. In additlon to any other rights granted to SPPX hereln, SPPX reserves the right to suspend or terminate this Agreement
and Customer's access to the Setvice If Customer falls to timely pay Vendor as set forth in this Agreement. Customer will
continue to be charged during any petiod of suspension. If Customer or SPPX terminates this Agreement, Customer will be
obligated to pay all remaining amounts owed to SPPX in accordance with Sections 8 and 9 above.

U A T AR P A Pt

b. SPPX resérves the right to impose additional fees In the event Customer Is suspended and thereafter requests relnstated
access to the Service.

Representations and Warranties, Indemnification, and Disclaimers

a. Each party represents and warrants that It has the legal power and authority to enter into this Agreement, SPPX represents
- and watrants that it will provide the Service in a manner consistent with general Industry standards reasonably applicable to
‘the provision thereof and that the Service will perform substantially In accordance with Appendix B under normal use and

clrcumstances. ‘

b. Customer represents and warrants that Customer has not falsely identified Customer nor provided any false information to
gain access to the Setvice and that Customet’s billing Information Is cotrect.

c. Gustomer shall Indemnify, defend, and hold SPPX and its parent organizations, subsldiaries, affiliates, officers, govetnors,
employees, attorneys, and agents harmless from and agalinst any and all claims, costs, damages, losses, liabllities, and
expenses (including attorneys’ fees and costs) arising out of or In connection with: (i) a claim alleging that use of the .
Customer Data infringes the rights of, o has caused harm to, a third party; (ii) a claim, which If true, would constitute a :
violation by Customer of Customer’s representations and warranties; or (iif) a claim arising from the breach by Gustomer {
or Customer Users of this Agreement, provided In any such case that SPPX (a) gives written notice of the claim promptly
to Customer; (b) gives Customer sole control of the defense and settlement of the clalm (provided that Customer may hot !
settle or defend any claim unless Customer unconditionally releases SPPX of all liability and such settlement does not affect VR
SPPX's business or Service); (c) provides to Customer all avallable information and assistance; and (d) has hot compromised ?'

{
or settled such claim. . ;
{

d. SPPX shall indemnify, defend, and hold Customer and Customer's parent organizations, subsidiaties, affillates, officers, Cor
directors, governors, managers, employees, attorneys, and agents harmless from and against any and all claims, costs, :
damages, losses, liabilitles, and expenses (Including attorneys’ fees and costs) arising out of ot in connection with: (i) a
clalm alleging that the Service directly Infringes a copyright, patent issued as'of the Effective Date, or a trademark of a third P
party; (il) a claim, which if true, would constitute a violation by SPPX of its representations or warrantles; or (lif) a claim arising '
from breach of this Agreement by SPPX; provided that Customer (a) promptly gives written notice of the claim to SPPX; (b)
gives SPPX sole contral of the defense and sattlement of the claim (provided that SPPX may not seitle or defend any claim
unless it unconditionally releases Customet of all liability); (c) provides to SPPX all avallable information and assistance; and
(d) has not compromised or settled such claim. SPPX shall have no indemnificatlon obligation, and Customer shall indemnify
SPPX pursuant to this Agreement, for claims arising from any Infringement arising from the combinatfon of the Service with
any of Customer products, service, hardware or business process(s).

e. SPPX MAKES NO OTHER REPRESENTATION, WARRANTY, OR GUARANTY AS TO THE RELIABILITY, TIMELINESS,
QUALITY, SUITABILITY, TRUTH, AVAILABILITY, ACCURACY, OR COMPLETENESS OF THE SERVICE OR ANY CON-
TENT. SPPX DOES NOT REPRESENT OR WARRANT THAT (A) THE USE OF THE SERVICE WILL BE SECURE, TIMELY,
UNINTERRUPTED, OR ERROR-FREE OR OPERATE IN COMBINATION WITH ANY OTHER HARDWARE, SOFTWARE,
SYSTEM, OR DATA; (B) THE SERVICE WILL MEET CUSTOMER'S REQUIREMENTS OR EXPECTATIONS; (C) ANY
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STORED DATA WILL BE ACCURATE OR RELIABLE; (D) THE QUALITY OF ANY PRODUCTS, SERVICES, INFORMA-
TION, OR OTHER MATERIAL PURCHASED OR OBTAINED BY CUSTOMER THROUGH THE SERVICE WILL MEET
CUSTOMER'S REQUIREMENTS OR EXPECTATIONS; (E) ERRORS OR DEFECTS WILL BE CORRECTED; OR (F) THE
SERVICE OR THE SERVER(S) THAT MAKE THE SERVICE AVAILABLE ARE FREE OF VIRUSES OR OTHER HARMFUL
~ COMPONENTS, THE SERVICE AND ALL CONTENT IS PROVIDED TO CUSTOMER STRICTLY ON AN “AS IS” BASIS.
ALL GONDITIONS, REPRESENTATIONS AND WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTH-

ERWISE, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS FOR A -

PARTICULAR PURPOSE, OR NON-INFRINGEMENT OF THIRD PARTY RIGHTS, ARE HEREBY DISCLAIMED TO THE
MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW BY SPPX.

f. SPPX'S SERVICES MAY BE SUBJECT TO LIMITATIONS, DELAYS, AND OTHER PROBLEMS INHERENT IN THE USE OF
THE INTERNET AND ELECTRONIC COMMUNICATIONS. SPPX 1S NOT RESPONSIBLE FOR ANY DELAYS, DELIVERY
FAILURES, OR OTHER DAMAGE RESULTING FROM SUCH PROBLEMS.

Limitation of Liability

a. IN'NO EVENT SHALL EITHER PARTY'S AGGREGATE LIABILITY EXCEED THE AMOUNTS ACTUALLY PAID BY AND/OR
DUE FROM CUSTOMER IN THE TWELVE (12) MONTH PERIOD IMMEDIATELY PRECEDING THE EVENT GIVING RISE
TO SUCH CLAIM. IN NO EVENT SHALL EITHER PARTY BE LIABLE TO ANYONE FOR ANY INDIRECT, PUNITIVE,
SPECIAL, EXEMPLARY, INGIDENTAL, CONSEQUENTIAL, OR OTHER DAMAGES OF ANY TYPE OR KIND (INCLUDING
LLOSS OF DATA, REVENUE, PROFITS, USE, OR OTHER EGONOMIC ADVANTAGE) ARISING OUT OF, OR IN ANY WAY
CONNEGTED WITH THIS SERVICE, INCLUDING BUT NOT LIMITED TO THE USE OR INABILITY TO USE THE SER-

VICE, OR FOR ANY CONTENT OBTAINED FROM OR THROUGH THE SERVICE, ANY INTERRUPTION, INACCURACY, -

ERROR, OR OMISSION, REGARDLESS OF CAUSE IN THE CONTENT, EVEN IF THE PARTY FROM WHIGH DAMAGES
ARE BEING SOUGHT HAS BEEN PREVIOUSLY ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

b, Certain states and/or jurisdictions do not aflow the exclusion of implied warranties or limitation of liability for incidental,
conhsequentlal, or certain other types of damages, so the exclusions set forth above may not apply to Customer.

Local Laws and Export Control; Securities Compliance

SPPX makes no representation that the Service Is appropriate or available for use In other location
for compliance with all applicable laws, Including all securities state and.federal securities laws,

impott regulations of other countries.

and without limitation export and

Notice

SPPX may give notice by means of a general notice on the Setvice, emall to Customer address on record In 8PPX's account
informatlon, or by written communication sent by first class mail or pre-paid post to Customer address on record in SPPX’s
account Information. Such notice shall be deemed to have been given upon the explration of 48 hours after mailing or posting (if
sent by first class mail or pre-pald post) or 12 hours after sending (If sent by email). Customer may give notice to SPPX {such
notlce shall be deemed given when received by SPPX) at any time by any of the following: letter delivered by nationally recognized
overnight delivery service or first class postage prepaid mail to SPPX at the following address:

Silicon Prairle Portal & Exchange LLC
Attry; David V Duccini
475 Cleveland Ave Suite 315
St. Paul, MN 55104

s. Customer Is solely responsible
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Modification to Terms

SPPX reserves the right to modify the terms and conditions of this Agreement or its policies relating to the Setvice at any time,
sffactive upon the posting of an updated version of this Agreement on the Service. Customer Is responsible for regularly reviewing
this Agreement. Continued use of the Service following a perlod of thirty (30) days after any such changes shall consfitute

Customer’s consent to such changes.

- Assighment; Change in Control

This Agreement may hot be assigned by Customer without the prior wriiten approval of SPPX, which shall not be unreasonably
withheld, but may be assigned without Customet’s consent by SPPX to (i) a parent or subsidiary, (i) an acquirer of assets, ot (iif) a
successor by merger. Any purported asslgnment In violation of this section shall be void. Any actual o proposed change in control
of Gustomer that results or would result In a direct competitor of SPPX directly or indirectly owning or controling 50 percent of
mare of Customer shall entitle SPPX to terminate this Agreement for cause immediately upon written notice.

General

1. This Agreement shall be governed by Minnesota law and controlling U.8. federal law, without regard to the cholce or conflicts
of law provisions of any Jurisdiction, and any disputes, actions, clalms, or causes of actlon arlsing out of or in connection with
this Agreement or the Service shall be subject to the exclusive Jurisdiction of the state and federal courts Jocated in Hennepin

County, State of Minnesota.

2 No text ot information set forth on any other purchase order, preptinted form, or document shall add to or vary the terms
and condltions of thié Agreement. If any provision of this Agreement Is held by a court of competent [urisdiction to be
invalid or unenforceable, then such provision(s) shall be construed, as neatly as possible, to reflect the Intentions of the
Invalid or unenforceable provision(s), with all other provisions remalning in full foree and effect. No joint venture, partnership,
employment, or agency relationship exists between Customer and SPPX as a result of this agreement or use of the Service.
The failure of SPPX to enfarce any right or provision in this Agreement shall not constitute a walver of such right or provision
unless acknowledged and agreed to by SPPX in writing. This Agreement comprises the entire agreement between Customer
and SPPX and supersedes all prior or contemporaneous negotiations, discussions or agreements, whether written or oral,

between the partles regarding the subject matter contained hereln,

IN WITNESS WHEREOF, the parties have executed this Portal Agreement as of the Effective Date.

SILICON PRAIRIE PORTAL & EXCHANGE (“SPPX"):

BY: /s/ David V Duccin!
Name: David V Duccini
Title: Founder and CEO

CUSTOMER: Burning Brothers Brewing, LLG

By: /s/ Thomas Foss
Name: Thomas Foss
Thie:
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APPENDIX A
Schedule of Fees*

CUSTOMER SETUP AND USE OF THE PORTAL

Setup Fee: $2,500 (includes up to 10 hours of on-boarding consulting)

RAISE FIXED FEE TOTAL
UP TO 12 MONTHS (EXCLUDES SETUP FEE) |

g

$50K - $1.0M Not to exceed $50,000%

* SPPX reserves the right to discount fees based on the length of time that the securitles are offered on the portal (pursuant to

Minn 80A.461).
* SPPX may at its sole discretion offer to accept Issuer securities in lleu of payment.
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APPENDIX B
Description / Documentation of Services

Investment Crowdfunding Portal Hosting Package, Investor Residency Verification, Investment Tracking, and all other services as
may be necessary,
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APPENDIX C _
FBO Account Authorization Letter

Burning Brothers Brewing, LLG (“Customer") hereby Authorizes Silicon Prairie Holdings, Ine. (“SPPX") to Initlate the creation of
a bank account (the “FBO Account”) for the benefit of Customer at Sunrlse Banks (“Bank”), pursuant to that certain Third Party
Sender ACH Agreement between SPPX and Bank dated July 21, 2017, in order to collect amounts contributed from investors to
Customer to be held in escrow for the benefit of Customer. This authorization shall remalin in full force and effect until SPPX has
received written notification from Customer of its termination In such time and in such manner as to afford SPPX a reasonable

opportunity to act on such notification.

ASSIGNMENT, Customer hereby assigns to SPPX its rights and management of the FBO Account during the term of the engage-
ment, which is defined as commencing from the effective date of the Offering with the Minnesota Department of Commerce and
concluding at the final close of its Offering. Customer expressly authorizes SPPX to add its name to such agreement as an FBO.

DISBURSEMENT. Customer understands that no funds can be disbursed until two conditions have been satisfled:

1 The Customer raises its stated minimum amount as documented in Its filing with Commerce, and

2 The Customer has accepted signed subsctiption agreements, including via e-sighature, from each of its Investors.

SPPX will ald in the collection of signed subscription agreements and vetify receipt prior to the disbursements of any funds from
the escrow account. Signed subscription agreements can be obtained through the portal using e-signatires. Gustomer will
be responsible for placing a digital signature on file with SPPX to be used for the sole. and express purpose of countersigning
subscription agreements on Customer’s behalf,

Customer understands that all funds disbursed will be subject to transfer via an approved payment methad, Including but not limited
to AGH, bank draft or wire transfer and wlll be subject to any fees required per method, to be deducted from funds held in escrow.

RECESSION, Customer understands that investors have the right to rescind thelr investment pledges up to 48 hours prior to the
close of the offering and raceive g full refund of all funds without fee. -

CHARGEBACKS. Customer understands that investors who fund their escrow pledges vla ACH can refute such transactions
(“CHARGEBACK?") for up to 60 days. In the event an investor Initiates an AGH chargeback, Customer understands funds in the
equivalent amount may be held back until the matter is cured at Customer's expense,

RELEASE, Customer hereby furthet agrses to release, indemnify and hold harmless SPPX as administratot of the FBO Account
from any claim or demand arising out of the administration of the FBO Account.
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COMPLIANGE AND RECORD-KEEPING

Customer agrees:

(I} To be bound by the Rules of the National Automated Clearing House Assoclation (“Rules”);

(i) To assume the obligations and make the representation and warranties of an “Originator;," a “Third Party Service Provider”
and/or a “Third Party Sender," as the case may be and as such terms are defined under the Rules;

(i) To recslve and maintain proper authorization from the "Receiver” for each "Entry” initiated on behalf of the Customet, as
such terms are defined under the Rules;

(lv) To be exposed to a limit and be subject to procedures for Third Party Sender to review and adjust the exposure limit
periodically; and

(v} To allow Third Party Sender to conduct regular audits of the Customer,
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EXHIBIT 1 TO
BURNING BROTHERS BREWING, LLC
MNVEST NOTICE

Advertisement
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Burning Brothers Brewing
located in the Midway
Neighborhood of St. Paul, is
a dedicated gluten-free craft
brewery making “Craft Beer
for Everyone” and we're
excited to offer ALL
Minnesotan’s (accredited or
non-accredited) the chance
to invest through the new
MNvest Program.

EST. 2011

BURNING
BROTHERS

SaintPaul, MN

If you are a resident of MN,
over 21, and a craft beer
enthusiast, this is your time
to join the brewing
community with the
opportunity for an
ownership stake in our
BREWERY.

Don't fear the beer - Cheers|

Visit sppx.io today to see if this unique opportunity is right for you.

*This advertisement is for informational purposed only. This offering is being made under the amendment to the
Minnesota Securities Act {Minnesota Statutes, section 80A.461) and Is directed at Minnesota residents only. All actual
offets and sales will be made through the MNvest registered portal Silicon Prairie. The Department of Commerce is the

securities regulatorin Minnesota.
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EXHIBIT J TO
BURNING BROTHERS BREWING, LL.C
MNVEST NOTICE

Cyber Security Policy
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CyberSecurity Policy Statement — Burning Brothers Brewing

. ¢

)

(HTTPS://WWW,BURNBROSBREW.COM/)

1

CYBERSECURITY POLICY STATEMENT

Burning Brothers Brewing (“us”, “we", or “our”) operates ~
http://www.burnbrosbrew.com (http://wvvvv.burnbrosbrew.com) and is hosting a
MNVest portal on https://bbb.sppx.io (https://bbb.sppx.io) (the “Platform”). This page
informs you of our policies regarding the collection, use and disclosure of Personally
Identiflable Information (“PII") we recelve from users of the Platform as well as our
cybersecurity policies and procedures with respect to data breach and notifications.
For policies regarding Silicon Prairie, please refer to their page at https://sppx.io/cyber

(https://sppx.io/cyber)

INFORMATION COLLECTION AND USE

We use your personal information only for providing the services offered and
improving the platform. By using the platform, you agree to the collection and use of
information in accordance with this policy. While using the platform, we may ask you
to provide us with certain personally identifiable information that can be used to
contact or identify you. Personally identifiable information may include, but is not
limited to: ‘

— Your name & email address

— Addresses & phone numbers

— Drivers License humber & image

— SSN (if you are an issuer or investor)

PRIVACY & SECURITY

The privacy & security of your personal information is important to us. While we strive
to use commercially acceptable means to protect your personal information, we
cannot guarantee its absolute security. You have a right to request a copy of all PII
that we maintain on your behalf and to amend or correct the Pll, as well as the right
to have your account disabled. We have certain regulatory obligations to maintain
investor records for a period of time up to and including seven (7) years or as directed

by local, state and federal authorities.

CYBER SECURITY

113

<z

[ A O




1/16/2020

CyberSecurity Policy Statement — Burning Brothers Brewing

Between Burning Brothers Brewing and Silicon Prairie, we use a combination of
administrative, preventative and detective controls to assure our platform and our
users’ data is secured against cybersecurity attacks to maintain confidentiality,
integrity and availability. All hardware for the portal is owned and managed by portal
staff directly and data center company staff do not have administrative access.
Burning Brotheis Brewing web server is hosted and any data used on this site is
available to Burning Brothers Brewing administrative staff and the web host.

We follow industry best practices with regard to our data center deployments,

including but not limited to:
— Distributed Denlal of Service ("DDOS") protection

- — Web application & network firewalls

— Network segmentation (“DMZ")

— Protocol breaks and inspection

— All web traffic uses Secure Socket Layers (“SSL")

— Two-Factor Authentication (“2FA") required for ad‘ministrative access

Our portal software is bullt upon a fine-grained role based access control system
("RBAC”) to assure that there is a segregation between regular users, vetted investors,

issuers, and partners,

The system implements an antl-automation mechanism to prevent against
sophisticated “robo-attacks” on user accounts as well as a falled login lockout
mechanism that blocks a user from logging in after seven attempts, Administrative
staff is notified automatically via email when a user or host is blocked.

SECURITY MONITORING AND INCIDENT RESPONSE

We leverage network and endpoint-based controls to facllitate security logging and
monitoring of user activities, exceptions, faults, and events in accordance with
business, legal, and regulatory requirements. Collected logs and associated analysis
are appropriately archived, protected from unauthorized access, and regularly

reviewed.

We have established and maintain an incident response process and where required,
reporting processes for disclosures of Pll in the event of data loss or a data breach. If
we have reason to believe that a user's data was compromised we will:

1) Notify them in writing at the last known address on file, or

2) Notify them by email if that is their preferred method of contact

3) Notify all recognized consumer reporting agencies in the event the breach exceeds

500 records

All notifications will be in within 48 hours of discovery unless otherwise requested by
law enforcement, We will also notify respective state administrators according to their
individual disclosure requirements. In Minnesota it Is pursuant to Section 325E.61
(https://www.revisor.mn.gov/statutes/?id=325E.61)
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CyberSecurity Policy Statement — Burning Brothers Brewing

We encourage reporting from our employees, investors, issuers and others of any
and all suspicious activities to security@sppx.io (mallto:security@sppx.io). or
admin@burnbrosbrew.com (mailto:admin@burnbrosbrew.com),

CHANGES TO THIS POLICY

This policy s effective as of the date noted at the top and will remain in effect except
with respect to any changes in its provisions in the future, which will be in effect
immediately after being posted on this page. We reserve the right to update or
change our Privacy-& Cybersecurity Policy Statement at any time and you should
check this policy periodically.

" Your continued use of the service after we post any modifications to the security and
privacy policy on this page will constitute your acknowledgment of the modifications
and your consent to abide and be bound by the modified policy. If we make any
material changes to this policy, we will notify you either through the email address
you have provided us, or by placing a prominent notice on the platform.

SOCIAL
“(https://www.facebook.com/BurnBrosBrew) D

(https://twitter.com/BurnBrosBrew) @
(https://www.Instagram.com/burnbrosbrew/)

NEWSLETTER
Subscribe (http://eepurl.com/xMuQj)

OTHER INFO
Distributors (https://www.burnbrosbrew.com/distributors/)

CyberSecurity Policy (https://www.burnbrosbrew.com/cybersecurity-policy-
statement/)

G
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EXHIBIT K TO
BURNING BROTHERS BREWING, LL.C
MNVEST NOTICE

MNVest Issuer Notice Form
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MNvest Issuer Notice Form

This form is for use by MNvest issuers to file notice of a MNvest offering with the Minnesota Department of Commatrce. MNvest
Issuers completing this form must carefully review and comply with Minnesota Statute 80A.461 and Minniesota Rules 2876,3050 —

2876.3060.

Issuer Information

Name of Issuer: Burning Brothers Brewing, LLC

Address: 1750 Thomas Ave. W,

St, Paul, Minnesota 55104

Telephone: (651) 444-8882

Emall; thom@burnbrosbrew.com

Issuer's website; hitps://www.burnbrosbrew,.com

Contact to whom communications regarding this Notice should be directed:

Name: Jeffrey C. O’Brien

Address: 100 Washington Ave. S., Suite 1700

Minneapolis, MN 55401

Telephone: (612) 336-1298

Email: jobrien@chestnutcambronne.com

Offering Information’

ldentify the broker-dealer or MNvest portal that will be used to offer the issuet’s securitles:

Silicon Prairie Portal

18es Minnesota Statute 80A.461, Subd. 3 when completing this section,
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Does the MNvest Issuer also Intend to act as portal operator?® 01 Yes X No
(If yes, the Issuer must reglster as a portal operator before commencing with the offeting.) -

Amount to be offered: $1,000,000.00 in Convertible Promissory Notes

Minimum amount to be raised: $25,000.00

Explain how the stated minimum offering will be sufficlent to Implement the fssuer's business plan {attach additional pages If nec-
essary):

When the investments are recleved by the Company, we will be able o fund our growth plans,
the particulars of which are more fully elaborated in Exhibit A of the Investor Package

Offering Commencement Date: January 15, 2020

Offering Expiration Date: December 31, 2020

D

Name and contact Informatlon of Bank or Depository Institution (Escrow Agent) In which Investor funds shall be deposited®:

DY b e,

Sunrise Banks

200 University Avenue West Suite 200, Saint Paul, MN 55103

ATTN: Nate Koenig nate.koenig@sunrisebanks.com 651-259-2275

Disqualifications -

The MNvest Issuer affirms that it has:

1. reviewed the disqualification provisions of Minh, Stat. 80A.461 Subd. 9(a); and

2. undertaken the inquiries needed to establish, under Minn. Stat. 80A.461, subd. 9(b)(4), that the issuer has no reason to :
know that a disqualification exists.

- TRE (Enter initials of person signing this form)

Ll

T

Additional Information

i

Please include the following with your submission:

o A copy of the issuer's disclosure document including alf information required under Minnesota Statute 80A.461 Subd. 4.
The disclosure document filed with the Department should include, as a cover pags, the MNvest Offering Disclosure Guide

provided on pages 4-5 of this form.

LRI R 1R 13 R

258e Minhesota Statile 80A.461, Subd. 1(d)
3508 Minnesota Statute B0A.461, Subd. 3(8) and Minhesota Ruls 2876,30618.
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« A copy of a representative example of advertising that the MNvest Issuer Intends to use to promote this offering or solicit
prospective purchasers. -

o A copy of the issust's balance sheet and Income statement as required by Minnesota Statute 80A.461 Subd. 3(4).
» A filing fee of $300, made payable fo the Minnesota Department of Commetrce
The undersighed represents that the Issuer understands the conditions that must be satisfied to be entitled to the MNvest Securities

Registration Exemption and understands that the issuer claiming the avallability of this exemption has the burden of establishing
that these conditions have been satisfled. The Issuer has read this Notice and knows the contents 1o be true and has authorized

the undersigned to slgn this form on the issuer’s behalf,

The undersigned affirms that to the best of his or her knowledge, information, and belief the statements made on this form are true.

Thomas R. Foss Head of Business Operations

Representative of lssuer (Print Name) (Title)
[s/ Thomas R. Foss 1-15-2020
(Date)

(Signature)

Filing Instructions: Issuers relylng on the MNvest Securities Registration Exemption must submit this form and accompanying
documents to the Minnesota Department of Commerce a minimum of ten (10) days prior to any offer ot sale of a security that
relles on this exemption. The form and all accompanying documents should be emalled to Secrities.Commerce@state.mn.us
with “MNvest notice” in subject line, or malled to the Minnesota Depariment of Commerce at the below address:

Minnesota Department of Commetoce
Securities Section

85 7! Place East, Suite 500

Saint Paul, MN 55101

MNvest Offering Disclosure Guide

Pursuant to §80A.461 Subd. 4, issuers relying on the MNvest Securities Registration Exemption must create a disclosure
document that contains the information and notices detailed below. A complete copy of the disclosure document must be
made available through the MNvest portal to each prospective purchaser. Please list the page numbers of the disclosure

document that include the infarmation below.

1. The MNvest lssuer’s type of entity, the address and telephone number of its principal office, its formation history for the
previous five years, a summary of the material facts of Its business plan and its capltal structure, and its Intended use of
the offering proceeds, including any amounts to be paid from the proceeds of the MNvest offering, as compensation or
otherwise, to an ownet, exacutive officer, directdr, governor, manager, member, or other person oceupying a similar status or
performing similar functions on behalf of the MNvest issuer,

Applicable page numbers within Disclosure Document: Exhibit A, coverpage

2. The MNvest offeting must stipulate the date on which the offering will expire, which must not be longer than 12 months from
the date the MNvest offering commenced.
Applicable page numbers within Disclosure Document: Introduction to Investor Package, coverpage

3. A copy of the escrow agreement between the escrow agent, the MNvest Issuer, and, if applicable, the portal operator, as
described in subdivislon 3, clause (8).
Applicable page numbers within Disclosure Document: Exhibit G (all)

4, The financial statements required under Minnesota Statute, section 80A.461 subdivision 8, clause {4).
Applicable page numbers within Disclosure Document: Exhibit F (all)
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5. The Identity of all persons owning more than ten percent of any class of equity interests In the company.
Applicable page numbers within Disclosure Document: Exhibit D Operating Agreement, at Schedule A

8. The Identity of the executive officers, directors, governors, managers, members, and other persons occupying a similar status
or performing simllar functions in the name of and on the behalf of the MNvest issuet, Including their titles and their relevant

experlence,

Applicable page numbers within Disclosure Document: Exhibit A, (Cotporate Governance)

7. The terms and conditions of the securities baing offered, a description of investor exit strategies, and of any outstanding se-

curities of the MNvest Issuer; the minimum and maximum amount of securities being offered; sither the percentage economic
ownership of the MNvest Issuer represented by the offered seclrities, assuming the minimum and, ifapplicable, maximum
number of securitles belng offered Is sold, of the valuation of the MNvest lssuet | mplied by the price of the offered securities;
the price per share, unit, or Interest of the securitles being offered; any restrictions on transfer of the securities being offered;
and a disclosure that any future issuance of secutitles might dilute the value of securlties being offered,

Applicable page numbetrs within Disclosure Document: Exhibit B (all)

8. The Identity of and consideration payable to a person who has been ot will be retained by the MNvest lssuer to asslst the

MNvest issuer In conducting the offering and sale of the secutities, Including a portal operator, but excluding (i) persons
acting primarily as accountants or attorneys, and (i) employees whose primary job responsibilities involve operating th
business of the MNvest issuer rather than assisting the MNvest issuer in raising capital, ‘

Applicable page numbers within Disclosure Document: Exhibit H (Appx A)

A description of any pending material litigation, legal proceedings, or regulatory action involving the MNvest issuer or any
executive officers, directors, governors, managers, members, and other persons occupylng a simllar status or performing
similar fuhctions in the name of and on behalf of the MNvest issuer. .

Applicable page numbets within Disclosure Document: N/A (No Pending Legal Matters)

10. A statement of the materlal risks unique to the MNvest issuer and its business plans.

Applicable page numbers within Disclosure Document: Exhibit C {all)

N

11. A statement that the securities have not been reglstered under federal or state securities law and that the securities are

subject to limitations on resale.
Applicable page numbers within Disclosure Doctiment: Investor Package, Introduction

12. The following legend must be displayed conspicuously in the disclosure document:

“INMAKING AN INVESTMENT DECISION, PURCHASERS MUST RELY ON THEIR OWN EXAMINATION OF THE ISSUER
AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE SECURITIES HAVE
NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE SECURITIES COMMISSION OR DIVISION OR OTHER REG-
ULATORY AUTHORITY. FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY
OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMI-
NAL OFFENSE. THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND
MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED BY SUBSECTION (e) OF SEC RULE 147 (CODE
OF FEDERAL REGULATIONS, TITLE 17, PART 230.147 (e)) AS PROMULGATED UNDER THE SECURITIES ACT OF
1933,AS AMENDED, AND THE APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMP-
TION THEREFROM. PURCHASERS SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR THE FINANCIAL,
RISKS OF THIS INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.

SALES WILL BE MADE ONLY TO RESIDENTS OF MINNESOTA. OFFERS AND SALES OF THESE SECURITIES ARE
MADE UNDER AN EXEMPTION FROM FEDERAL REGISTRATION AND HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, FOR A PERIOD OF SIX MONTHS FROM THE DATE OF THE SALE BY THE ISSUER OF THE
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13.

14.

SEGURITIES, ANY RESALE OF THE SECURITIES (OR THE UNDERLYING SECURITIES IN THE CASE OF CONVERT
IBLE SECURITIES) SHALL BE MADE ONLY TO PERSONS RESIDENT WITHIN MINNESOTA, ANY RESALE OF THESE
SECURITIES MUST BE REGISTERED OR EXEMPT PURSUANT TO THIS CHAPTER. ,

Applicable page numbers within Disclosure Document: Investor Package, Introduction

The following legend miust be displayed conspicuously on the certificate or other document, if applicable, evidencing the
security stating that: )

"OFFERS AND SALES OF THESE SECURITIES WERE MADE UNDER AN EXEMPTION FROM FEDERAL REGISTRA-
TION AND HAVE NOT BEEN REGISTERED UNDER THE SEGURITIES ACT OF 1938, FOR A PERIOD OF SIX MONTHS
FROM THE DATE OF THE SALE BY THE ISSUER OF THESE SECURITIES, ANY RESALE OF THESE SECURITIES
(OR THE UNDERLYING SECURITIES IN THE CASE OF CONVERTIBLE SECURITIES) SHALL BE MADE ONLY TO PER-
SONS RESIDENT WITHIN MINNESOTA. ANY RESALE OF THESE SEGURITIES MUST BE REGISTERED OR EXEMPT
PURSUANT TO THIS CHAPTER." ‘

Applicable page numbers within Disclosure Document: Investor Package, Introduction

Per MN Rules §2876.3055, MNvest issuers must take reasonable steps to ensure that purchasers’ financial and petsonal

information Is properly secured. Reasonable steps include, at a minimum, a written cybersecurity policy that outlines the -

MNvest Issuer’s policies and procedures. Please carefully revlew the complete Rule for specific requirements.

Applicable exhibit and webpage reference:

NS

R e T

st v

ez

e

T < e e

vt

A TR 0T o e e,
ke e

TR R T T e g e

T e e

P

i
I
|
!
%

FATL

THE

y

R



