AMENDED AND RESTATED OPERATING AGREEMENT
OF
PUP & POUR LLC.

THIS AMENDED AND RESTATED OPERATING AGREFMENT OF PUP AND
(this “Agreement”) is made effective Sep 10th, 202 e
talong with any additional member hercinafier admitied to the Company.

leclively, the “members

RECITALS

WHEREAS, immediately prior to the exccution of this Agreement, Pup & Pour LLC. an

mmu limited liability company doing busincss as Clubhound (the *Company). was governed

thal cerlain Operating Agreement for Pup & Pour 11.C dated January 20, 2023 (the " Pior
Agmcment

WHEREAS, substantially concurrently with oxceution of this Agreemenl, the
h Whitloc] d v Estes (the “New Members™) have been
C d

WHEREAS, (he members desirc to amend, resiale, replace, and supersede the Prior
Agreement in its cntirety, and by their caceution hercof, the members do amend, restate, replag
and supersede the Prior Agreement in its cntirety

AGREEMENT

NOW. THEREFORE, in considoration of the above recitals, fe zood and valuable
consideration, the receipt and sufficiency of which is hereby ackn ged. the members hereby
agree as fo

Arricrre 1
TIIE LIMITED LIABILITY COMPAN

L1 Formation. The Company was formed by filing a cerifcate of crganization with
the Tdaho Secretary of State on Novemb ) (the “Certificaie”). in aceordance with Idaho
E] h Company Act (the “Aet”). The

1.2 Name. The name of (he Company is Pup & Pour 1 Tubhound,

1.3 Principal Office. The cipal office of the C all be located at 415 E.
Remington St Garden City. Tdaho 83 i the principal of
cstablish additional offices from (ime o time in (heir dis

14 Registered Agent. Ag of the Efftetive Date, the Company’s registored agent is

Jake Whitlock, whose address is 3 St.. Boisc. Idaho 83703, The managers may
change the registered agent from time to time in their discretion.
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AMENDED AND RESTATED OPERATING AGREEMENT
oF
PUP & POUR LLC,

T'IHS AMENDED AND RUSTATED OPCRATING A( ‘T([E\IU\IT OF PUP AND
(this “Agreement”) is made efTe A
\mdemmed members (along with any additional member hereinafter admitted to the C unwm
cach a “member” and colleetively, the “members™)

RECITALS

WHEREAS, immedialcly prior (o the exceution of this Agrcement, Pup & Pour 1LLC, an

Idaho limited Liability ing b Clubbound (the *Company”). was governed

by that certain Opgraiing Agecment for Pup & Pour LLC dated Tanary 20, 2023 (e “Prior
ement”);

WITOREAS,  substa with excoution of this Agreement. the
s (the “New Memb have been
admitted as members of the Company; and

WITOREAS, the members desire 1o amend. rostate. replace, and supersede the Prior
Agreement in its entirety, and by their execution hereof. the members do amend, restare, replace.
and supersede the Prior Agreement in its entirety.

AGREEMENT

NOW. TITCREFORE. in consideration of the above recitals. and for other
consideration, (he receipt and sulTiciency of which is hereby acknowledued, the members hereby

AR
THE LIMITED LIABILITY COMPANY

n, The Company was lformed by filing a cerlif
the ld.]l\ﬂ Secretary of State on November 6, 2020 (the “Certificate™). in accordance with Idaho
Code § 30- — the Tdaha Uniform Limited Liability Company Act (the “Aet”). The
managcrs ma S riificale from time Lo (ime in their discretion,

1.2 Name. The name of the Company s Pup & Pour LLC., d.b.a. Clubhound.
i St Gardon

csablish additional offices from time to time in their discretion.
14  Registered Agent. As of the Effective Date, the Company’s registered agent is

Jake Whitlock, whose address it W. Trene St Boi Tdaho 83703 The managers may
change the registored agent From time (o time in their discretion

AMENDED AND RESTAT rl)(:wu\ ING AGREEMENT
PUP & YOUR LLt
THIS AMENDED AND RESTATED OPERATING AGREEMENT OF PUP AND
POUR LLC. (this “Agreement”) is made cllective Sep 10th. 2024 (the “Effective Date”). by the
ned members (along with any addilional member heremalier admilled Lo the Company,

each a “member” and collectively. the “members”).

REC

WIIEREAS. immediaiely prior to the cxecution of this Agreement. Pup & Pour LLC. an
Idaho fimilcd fiabilily company doing business as Clubhound (the ). was govemed
by that certain Operating Agreement for Pup & Ponr LLC 2023 (the “Prior
Agreement™);

WHEREAS.  substantially ncurrently  with on of this Agreement the
undersigned members Josh Whitlock and Andrew Tstes 1\Iu “New Members™) have been
admitted as members of the Compy

WHEREAS, tho members desire  mend, reste, replace, and supersede 0 Prios
" . and by (heir exceution hercor, the mem bers do amend, restale. replace
and supersede the Prior Agreement in its entirety.
AGREEMENT

NOW. THEREFORE. in consideration of the above recitals. for other good and valuable
consideration. the receipt and sulTicieney of which is herchy ack . the members hereby
agree as follow:

2020 (the “Ce manee with Idaho
Uniform Limited Liabilit mpany Act (the “Act”). The
managers may amend the Centificate from time to time in their discretion

12 Name The name of the Company is Pup & Pour LLC.. db.a. Clibhound.
Principal Office. The principal office of the Company shall be located at 415 E.

714, The mar may relocate the principal ofTice or

As of the Effective Date, the Company's regisiered 3
3222 W Irene St Boise. Idaho 3. The managers may




15 Events of Dissolution. The Company shall continuc in perpetuity. unle
dissolved by

(@) the wriven conscnt of members holding one hundred percent (100
the Voling Intcrosts (as defmed in Seclion 1.8);

(%) an other event causi ion of a limited liability company under
the Act

1. Management of Business. The members hereby elect to have the Company
ager- nmnu-vul s provided under the Au ‘The busincss and alTairs of the Company shall be
y by the managers anagers shall 2 bsolulc nd
4 disc! n. ‘manage and control the business and affairs of the
udmg_mi  matters, and © perform any and all other aets or
activities customary or incident to the management of the Company’s business and affairs,
subject only to the those limitcd matters requiring the approval of the members (whis
shall be \mmui 1o the approval of Cl £ mbors m accordance with the (o
expressly set forth in this Operating Agreement At all times during which there is more than
one (1) manager. unless othernise expressly provided by this O preement. the
agreement of all ma ired Lo b o ( for the Company. AL all times
during which there is e ger. the sole et shall have the authority to bind and
other act for the Company. and in such cxent all references in this Agreement (o the mana
shall mean and refr Lo the singlc manager.

:ts shall be Take R Whitlock and Tulic C. Tmerick.

The business of the Company shall be 1o transact amy
od liability companics may be formed under Tdaho la.

The name, addresses. Keonomie nlerests, Units, and @
ts (if any) on Sche attached hereto and incorporated
herein. There -Jm]l be wo lass A Members.” who own both Voting
Intereats and Feonomic Ilercst, 55 ers,” who own Feonomic Inlerests only
o not own Voting Tnicrests g Interest(s)” means the right of a member L

)ve, or alherwise partici
tems of this
greoment. vest in the memhcrs the right 1o voic, conscni, approve, or oiherwise
participalc. ||u. ferm nomic Interest(sy” means the might of a member (o its percentage of
the profits. losses. and distributions of and from the Corpany pursuant 1o this Agreement The
term ~“Membership Tnterest s 2 member's Teonomic Tnte ind. if applicable.
the member's Voting nferest,  The (erm “Re iember Percentage” means the voic,
fiv one percent (51%) of the Voting

New Members.

9 Units. The members’ respective ¢ Interests are represented by the
number of “Units” owned by the respective member. The Company is authorized 1o issuc 1000
Unils al the discrelion of the manager: As of the Ellcetive Dale, there are 100 issucd and

AMENDRD AND RESTATED OFRRATING AGREEMENT OF FUT & FOUR 1ic
1

15 Events of Dissolution. The Company shall contimie in perpetuit
dissolved by

the written consent ut mem'l\rn Tholding one hundred percent (100%

(
the Voting Tnterests (as defined in S

by amy other cvent causing a dissolution of a lmited compuny under

the Act.

1.6 Management ng: hereby clect to have the Company
‘manager-managed as provided under the Act. The business and affairs of the Company shall be
managed exclusively by the managg The Managers shall have the full. complete. absolute and
exelysive authority, power and discrelion (o mimage and control (he business and alairs of (he
Company, to make all decisions those matters. and to perform any and all other acts
activitics customary or incident o the management of the Company’s busincss and alfairs,
subject only to the those limited matters requiring the approval of the members (which approval
shall be limited i the approval of Class A Members in accordance with the terms her
expressly sel forth in (his Operating Agreement. AL all times during which there is more

e (1) manager. unless otherwise expressly provided by this Operating Agreement, the
r < is required 1o bind or otherwise act for the Company. At all times
during which there is only onc manager, the sol manager shall have the authority to bind and
ther act for the Company. and in such event, all referenc sreement to the man;
shall mean and refer to the single manage

The initial managers shall be Jake R. Whitlock and Julie C. Emeric]

and all b

1 conomic Tnterests, Tnits, and Voting
Inicrests (if any) of Hn. mumm are sol |m|h an 1 sached hercto and ‘incorporaicd
herein Tlen_ mll be two s of membe: (l‘n\ A Members.” who own both Votis
Tnterests and “Class B Members.” who own Economic Tnterests or
and do ot oven Voting Laverest. “The e “Voting Laterest(y)” means thesieht of 4 membes o
auend m ht 10 vole. consent, approve. or otherwisc paricipate
with respect Lo those nuum rclating 1o the Company as (@ which the cxpress (crms of this

in the members the right o vofe. consent, approve. or ofherwi
participatc. “Economic Tnferest(s)” means the right of 2 member Lo its peroentage of
the profils, losses, and distributions of and rom the Company pursuani (o this Agreement, The
term “Membership Interest” means 2 member's Economic Interest, Unit(s) and. if applicable,
the member's Voting Tnterest. The term “Requisite Member Percentage”™ means the votc.
conscnt, approval, or action of members holding at fifly onc percent (51%) of the Vo
Interests. The members hereby consent to the admission of the New Members

19 Units. ‘The members” respective Feonomic Interests are epresented by the
umber of “Units” owned by the respective me  Company is authorized to issue
nay r there are 100 is

1.5 Evenls of Di: tion. The Company shall continue in perpetuity, unless sooner
dissolved by

the wrilien consent of members holding onc hundred percent (10
the Voting Interests (as defined in Scctiol

(b)  any other cvent causing a dissolution of a limitcd liability company under
the Acl.

1.6 Management of Busincss. The members hercby clect 0 have the Company
manager-mnanaged us provided under the Act. The business and allais of the Compiny shall
managed exclusively by the managers. The Managers shall have the full. complete. absolute and
exelusive authority. power and diseretion 10 manage and control the business and afMairs of
Company, (o make all decisions regarding (hose matters, and (o perform any and all other a
activitics customary or incident 1o the management of the (um[v.nl\  busincss and affairs

ct anly (o the those limited matiers T ch approval
il be limited fo the approval of Class A Members in accordance with th ferms heree
exprossly set forth in this Operating Agreement. At all times during which there is more than
one (1) mamage olhe vssly provided by (his Operating Agreement, the
agreement of all managers is required to bind or o * - Atall times
du ) there is un]» one manage
ather et Tor the Co i
shall mean and refer to the single manager

The mitial managers shall be Jake R, Whitlock and Julic C. Emerick,

iness. The business of the Company shall be to trans
und ull businesses for which fimitcd Fubility compunics may be formed undor daho law

18  The Members. The name, addre

hercin. Thero shall be (wo ol 2
Interests and Economic Interests. and “Clay: only
and do nol own Voling Inierests, The lerm “Vod means (he mhl ofg ms.mh\. ©w
attend meetings of the membe pprove, participate
with respect 10 those maucrs relating o the Company as 10 which the express terms of this
Opcraling Agrecment vost in Lhe mombers the right 1o volz, consenl, approve, or otherwi
participate. m term *Economic Inte mw ‘means the right of a member to its percentage of
the profits, losses, and ons of and from the Company pursuant Lo this Agreement. The
term ~Membe: r\n p Interest” means a mmlm.r s Feonomic Interest, Unil(s) and, if applicabl
the member's Voting Interest. The term ~Requisite Member Percenta means the vote,
ent. approval. or action of members holding at fifly onc percent (51%) of the Voting
members heroby cansent (o the admission of the New Members,

Units. The members respective: Teonomic Terests are represcnted by the

* awned by the respective member, “The Compamy is authorized (o
of the managers. As of the Effective Date. there are 100 issued and
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outstanding Units. The members and agree that if’ the managers admit additional
members (resulting m the issuance of additional Unils) and/or issuc addilional Unils lo cxisti
members. then issuanc all dilute the Economic Inter, the 5

amount of the Units w he issued on a pro rata hasis according o the respective Units of the
cxisting members at the time of issuance. Upon admission of an additional m

additional member shall be required Xecute an instrument agreeing 1t

Agreement and to make a capital contribution 1o the Company in an amount detcrmined by the
manages,

ARTICTE 2
CAPITAL CONTRIBUTIONS

2.1 Tnitial Contributions. The capital L\Yll\ﬂ'!ulhlll\ of the members shall be s
on the books and records of the Compamy. I, [ the Effcetive Da member has not
contributed ifs required capital o the Company, fhen such member ribute the member’s
required capital within fourtcen (14) days afier the TiTe:

Aditional Contributions. Except as provided in tis Seation 2.2 10 member
sated (0 make any additional o the C pital. At any time
u»u\ of members holding Lhe Requisite Member e the Compzmy ma

ation of additional capital by the members. The total amount of the adé
capital nqumd mn be determined by the members holding the Requisite Member Pen :
Upon such delermimation, (he managers shall give notice m wriling al least (llcen (15) days prior
to the date the approved additional contribution is due to all members setti rth the amount of

the additional capital contribution approved. the purpose for which such capital contribution is

needed, and the daie by which the members and ignces should conribute,

each member ntribution (which shall be equal to each member'’s Ecc

total amount). 1ra member fails o make the required capital contribution. the Teonomic Tnteres

of cach su Tauling member shall be diluied accordingl,

23 Liability of Members. The liability of any member o make contribution shall be
fimited to the amount of ths total contribution (o be mids pursuan (0 this Article 2. The member
shall have no furter Liability to contribute money to the Company for, or in 1espect ¢
liabilitics or obligations of the Company. and the members shall not be personally liable for a
obligations of the Company

butions. Annually or al more frequent interval
managers, available funds shall be distributed to the members, in plqmﬂ]ul to d.\ru EA
Tnterests. “Available funds” for this purpose mcans the Company’s gross
Company’s expenditurcs. and Iess Lhe amount thal, in the managers™ reasonable judgment, the
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outstanding Units. The members acknowledge and agree that i the managers admit additional
members (resulting in the issuance of additional Units) and/or issuc additional Unils io cxisting
members, then issuances shall dilule the Keonomic Inig the existing members in the Lotal
amount of the Units to be issued on a pro rata basis according to the respective Unis of the
cxisting members at the time of issuanc U,w. admission of an additonal member. such
additional member shall b required to cxce

Agreement and to make a capital contributon fo e Company in an amount determined by the
man

ArnicLe 2
APITAL CONTRIBUTIONS
21 lmtml (\lnmlmiunh The capital mnmb\mm\: 11 rhe members shall be shown

conirbuted s v quircd ¢ pvm 10 the Company, then such mmlh.r il comisbue th mcmer's
sequired capital within fourteen (14) days after the Effective Date

2 48, Excepl as provided in (his Sclion 2.2, no member
Ball be obl ay additional CouIbURon 0 (e COmpany's caplal At any te

upon the pm Holding the Reguisitc Member Porcentage. the Campany ms
roquire (he contribution of ditiona! capital by the members, °T
capital required skal be detemmined by the membe
shall give notice in wiiting at lcast fifleen (15) das Nmr
forll Lhe amount of
hic tribution is
needed. and an should conwribute. and the amount of
cach member’s -,nnmbmmn (which ahu” b cqual o cmbs omic Inlerest of the
total amount). 1f'a member fails to make the required capital contribution, the Economic Interest
of cach such defaulting member shall be diluted accordingly.

lity of Members. The liability of any member to make contribution shall be:

limited Lo the amount of the total contribution 1o he made pursuan 1o this Artiele 2 The member
Turther ligbility 1o contribyte moncy 1o the Compamy for, or in respect of, the

Jiabilities or obligations of the Company, and the members shall not be personally liable for any
s of the Company

INCOME, LOS\'[.\ .-\l'\'[) DISTRIBUTION

31  Income and Losses. mpany’s net income or net I hall be determined
on an annual bagis and shall be allocated 10 the membere in proportion 1o their Teonomic
Inicrests.

3. Distributions. ly or at more freq as determined by the
managers. availablc funds shall be distributed to the members, in propertion (o their Eeonomic

Inte
Contpa

acknowledge and agree thal i the managers admil additional
members (resulting in the issuance of additional Units) and/or issue additional Units to existin
memk then issuances shall diluie the Ceonomic Inierests of the existing members in the Lotal
amount of the Units Lo be issued on a pro rata basis according (0 the espective Unils of the
ng members at the time of issuance. Upon admission of an additional member, such
additional member shall be required to excente an instrument agreeing 1o be bound by this
Agreement and (o make a capilal conlribution to the Company in an amount delermined by the
manager:

Arnicie 2
CAPITAL CONTRIBUTIONS

21 Initial Contr 5. ‘The capital contributions of the members shall be shown
0 the books and re the C mber has
coniributed its required capital Lo the Company ch member shall contribute the member's
required capilal within fourteen (14) days afier the EMfective Dale.

2. Additional Contributions. Except as provided in this Sec 1o member
shall be obligated 10 make any additional coniribytion 1o the Company s capital. AL gny Lime
upon the approval of members holding the Requisite Member Percentage, the Company may
require the contribution of udnhlmnuhmmml by the members. The total amount of the additional
capilal roquired shall be delermined by (he members holding the Roquisitc Member Porc
Upon such determination. the managers shall give notice in writing at least fifteen (15) days prior
10 the date the approved additional contribution is duc 10 all members softing forth the amount of
the additional capital contribution approved, the pu ¢ for which such capital contribution is
needed. and the date by which the members a 1d contribute. and the amount of
cach member’s contribution (which shall be equal 1 cach member’s Teonomic Tnterest of the
total amount). II'amember Lails Lo make the required capilal contribution, Lhe Economic Inte

f each such defaulting member shall be diluted accordingly

“The liabilily of any member Lo make contribution shall be
Limited to the amount of the total conmibution to be made pursuant to this Article 2. The member
hall have no further ligbility 1o contribuic money to the Company for, or in respect of, the

ations of the Company, and the members shall not be personally able for ar
uhllg.]n s of the Company

Awricir 3
INCOME, LOSSES AND DISTRIBUTION
31 Income and Lo The Company s net income or net losses shall be determi
on an annual basis and shall be allocated to the members in proportion to their Economic

Tniere

Anwally o at more frequent intervals, a5 detenuines
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Company should retain in order 10 fulfill its busincss purposes and reserve as the manag
reasonably deem advisable (o proteet the Company from fulure cash shorlfalls

33 Allacation of Profits and Losses. Subject o any provisions of this agrecment
which authorize special allocations, (he Company shall allocatc all net profits and lasscs, which
shal include overy it ofncomse, deduction. gan. o, and credi, forsach calendar vear o the

mpany. 10 cach member pro rata in accordance with the members’ Eeonomic Tnterests during
Ih.)\uvmi over which such profits, losses and tax ilems were acerued. The mem bers agree 10 be
bound by the provisions of this Article in reporting their shares of Company income and loss for
income tax purpos
s which cannot be allocated to one or more of the members
without creating a negative Capital Account shall be allocated to the remaining members in
proportion (o héir capital accounts unil all members have a Capital Account of 7cro

Net losses allocated when all members have a Capital Account of vero shall be allocated
proportionalcly among the members according (o their respective Esanomic Inles

Arricre 4
MANAGEMEI

41 Members. The liability of the members shall be limited as provided in the Act.
rdless of their management of the Company

v other .Iwnmmn af the Company 's
other acquisition of other assets of all kinds: and (iii) the
iny s agsets and busingss.

(@) The Manager may be removed or replaced upon the approval of members
the Requisite Member Percent
Member. Notwithstanding anything to
o

the contrary in this 2
(he approva

4.0 Th purchase, sal. exch ot transfor of the Property or ass
the Company worlh in cxgess of $10, or engage o begin any improvement, proj
other plan activity wherein the total costs e

43.2 Borrow moncy in

4.3.3 Enter into any financial obligations of the Co.

4.3.4 Emter into lease

AMENDD ST RESIATED OFERATIVG AGREEENT OF 0¥ & FOUR 1

3.3 Allocation of Profits and Losses. Subject to any provisions of this agreement
ich authorirze special allocations. the Company shall allocate all n profits and losse
shall inglude gvery ilem ol mcome, deduclion, gain, loss, and credil, for cach calendar v
0 each member pro rata in accordance with the members’ Economic Inter
the period over which such prof rued. The members

bound by (he provisions of this Articl in reporting their sharcs of Compamy income and loss for

income tax purp:

Any Company net losses which cannot be allocated to onc or more of the members
without creating a negative Capital Account shall be all
proportion to their capilal accounts until all members have a Capital Account of zcro

Net losses allocated when all members have a Capital Account of zero
proportionalcly among the members ac » to their respective Teonomic T

the power and auth
zed on the Company’s behalf

position of the Company’s

quisition o other asscls ol all kind
s and business

Resirictions ity aging Member. Noowith
the contrary in this Agreement, the man: f
the approval of members holding the Requ
431 The purchase. sale, exchan f the Property or a
Company worth in excess of $10.000.00 or engage or begin any improvement, proj
olher plan activity wherein the total costs exceed $10,000,00,

Borrow money in ex

Enler into any [mancial obligations of the Company

Enier into lease

‘ompany should relaim in order o [ulfill ils business purposcs and reserve
reasonably deem advisable to protect the Company from future cash shortfalls

£ ccl 1o amy provisions of this agreement

special allocati ate all net profits and losses. which

em of income, deucurm. ain. loss, and credit. for cach calendar year of the
Egonomic \m s 'dum

income (ax purposes,

d 10 onc or more of the members

Any Company
members in

withoul ercating a negative Capilal Account shall be allocated (o the Temaiming
ion to heir capital a

Net losses allocated when all members have a €
tionately among the members according to their res

ARTICTE 4
IANAGEME

i Members. The liability of the members shall be limited as provided in the Act
ardlcss of their management of the Company

42 Powers of Managers. Tn addition 10 and without limiting the power and authority

s s st forth im Scction L. the mimagers arc authorized on the Company”s behal

(i) the development. sale. lease or other disposition of the Company’s

o (i) the purchase or other acquisition of other assets of all kinds: and (i) the
nagement of all or any part of the Company s asscts and business.

(@  The Manager may be remaved or replaced upon the approval of members
holding the Requisite Member Pereenlage.

43 Restrictions an Authority of Managing Member. Notwithstanding any thing to
the comirary in this Agroement, (he managers shall nol take any of (he Collowing aetions witkoul
the approval of members holding the Requisite Member Percentage

431 “The purchase, sale, exchange or other transfer of the Property or a
the Company worth in excess of $10,000.00 or engage er begin any improvement, project or
other plan activity wherein the wotal costs exceed $10

Borrow mony in ex

Enicr into any financial obligations of the Company in cxcess
10,000,00,

434 Tnter into o
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Except as permitted by the approved budget and except with respect to
Touting eviclions, a decision by the managers 1o seitle and/or compromiss with Tospecl (o any
mpany in an amount in excess of or to commence any litigation for

of $3.000.00:

File a bankruptey petition or otherwise admit insolvency on behalf of the

Merge or change the fundamental purpose of the Company

Time Devoted to Busi - The managers and members shall devote such time o
of the Company as they in their discretion d soessary [or the efficient operation

o C Fach member or an authorized
atatine sball e aceess o 4nd may inspect and copy all books. records and materials
sarding the Company or its aetivitics. The exercise of the fights contained in this Artielo
shall be al the requesting member’s cxpense.

ARTICLE §
ND OBLIGATIONS OF MEMEERS

51 Limitation of Liability. The members shall have ne liability 1o third partics or
undler (his Agreement exeepl as expressly provided herein or by the Act,

of Capital. No member shall be entitled to the withdrawal or return of its
pl 1o the extent, iF any, (hat disiribulions made pursuamt (o (his
such by aw and then only

AricLe 6

shall mgintaim complele and aceurale books of aceount of the Company
npany s principal place of business. Such books shall be kept on such method of
the members shall sclect. The Company's accounting period shall be the calendar

Yo member wransfer the member’s Membership Tnterest or any portion
hercof without frst. o " Uhe imerest o the Compamy and fo sl otber
members as provided in this Section.

1.1 Nefice. A member who iniends (o transfer a Membership Interest must
ive notice to the Company and to all other members of the member’s intent to transfer (the
“Transfer Notice™). 17 the member reccived a writien ofTer. then a copy of that writien offer must

AMENDRD AND RESTATED OFRRATING AGREEMENT OF FUT & FOUR 1ic
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435 Except as permitted by the approved budget and except with respect
foutine evietions. a decision by the managors (o setlo and/or compromise with respect (o an
claim against the Company in an wmoumt in exe 000, or (o commence any fitigation for
damages in excess of $3,000.00:

436 Filc a bankrupley pelilion or olherwise admil insolvency on behall of the

437 Merge or change the Rundamental purpose of the Company

44 Time Devoted to Business. The managers and members shall devote such time to
the business of the Company as they in their discretion deem necessary for the icnt operation
of the Company s business,

(48 Information Relating to Company. Tach momber or an audhorized

tive shall have aceess Lo & spect and copy all books, records and malerials

segarding the Company or its activities. The exercise of the rights contained in this Article 4
shall be at the requesting member's expense

Ax)
RIGTITS AND OuLn ATmN\ OF MEMBERS

5.1 Limitation of Liability. The members shall have no liability to third parties or
thiss Agreement cxcepL as ¢ cd horcin or by the Act

52 Return of Capital. No member shall be enfitled to the withdrawal or xetumn of its
capital eontributions. cxeept (o the extent, if any. that distributions made pursuant Lo this
Agreement or upon dissolution of the Company may be censidered as such by kaw and then only
10 the extent provided for herein

A

BOOKS, RECORDS AND ACCOUNTING

The managers shall maintain complete and aceurate books of aceount of the Company s
afliairs at the Company s principal pla uummm. E u.l\ boaks shall be kept on such method of
accounting as the members shall sel Company’s accounting period shall be the calendar
year.

ArricL
TRANSFERS

No member may transfer the member’s Membership Lnterest
thercof without first offering in writing to scll the intcrest 1o the Company and to o
members as provided in this Scetion

7.1 No A member who intends 1o trangfer a Membership Tnics
ve notice (o the Company and (o all other members of the member’s inlent o tramsfer (the
Transfer Notice™). If the member received a written offer. then a copy of that written offer must

435 Excepl as pormiticd by the approved budzcl and exvept with respeet to
outing evictions. a decision by fhe managers to selc andior compromisc with respest to any
claim against the Company in an amount in M0, o Lo commence any litig;

damages in excess of $3,000.00;

436 Tile a bankruptey petition or otherwise admit insolcney on behalf of the
Compamy

ompany

d md members shall devole such Gme 1o
of the Company as they in their discretion deem nesessary for the efficient operation
of the Company s bugines

to Company. Each member or an authorized
et and copy all be rds and materia
The excreise of the Tights umlumu{ in Lhis Arlicle 4

itati 3 shall have no Kabilily (o third §
under this Agresment except as expressly provided herein or by the Act

n of Capital, No member shall be entitled (o the withdrawal or retum of its
capital contributions, except to the extent. if any. thar distributions made pursuant to this
cement or upon dissolution of the Company may be considered as such by law and then only

o the extent provided for hercin

ARTICIE 6
BOOKS, RECORDS AND ACCOUNTING

The managers shall maintain complete and accurate books of aecount of the Company’s

the Company’s principal place of busincss. Such books shall be kept on such method of
accounting as the members shall sclect. The Company’s accounting period shall be the calendar
year.

Arricire T
TRANSFERS
4 No member may transfer the member’s Membership Interest or amy portion
hetcof without fist offering n witing to sell the inerest fo the Company and to al ofher
members as provided in this Seotion

.11 Notice. A member whe
fist give notice o the Company and to
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be attached 10 the Transfer Notice. T the member received only an oral offer. then a written
explanation of (he oral offer must be attached 1o the Transfer Notige, The wrillen explanation
must be complete in all details respecting the purchase price and terms of payment.
.2 Company’s Right Lo Purchasc. The Company shall h: i

mmnl to purchase the Membership Interest for the amount set forth in the Transfer Notice

mpany cleets 10 purchase the Membership Tntcrest, it shall give notice 1o the selling member
and other members, and it shall be sold 1o the Company pursuant 1o the terms identified in the
Transfer Notice: provided, however, in no event shall closing be earlier thirty (30) days after the
Company gives notice of its election to purchase to the selling member. The Company has thirty
(30) days from the receipl of the Transfer Nolice Lo make ils cloction,

7.1.3  Other Members’ Priority Right to Purchase. 17 the Company docs not

cleel Lo purchase all of the Membership Interest, the remaming members may agree Lo purchase
s remaining portion of the Membership Interest.  If the L more

purchase the Membership Tnterest they shall give notice to the selling member and other

‘members, and it shall be sold 1o the purchasing members pursuant (o the Lerms identificd in the

Transfer Notice: provided. however. in no event shall closing be earlier thirty (30) days after the

adline for the members 1o give notice of their clestion to purchase 1o the sclling member. 1

more than one member ¢lels to purchase the Membership Interest, it shall be sold (o the

purchasing members in such proportionate ameunts s their respective Economic Interests bear

ntire Eeonomic Tnterests held by such purchasing members, or in such other proportion as

he members shall have thirty (30) days from the carlicr of

Jlining to purchase the Offered Interest or the expiration

an
of the Compamy’s Lhirty (30) day right of first wefusal period within which 1o clect in writing Le
purchase the Offered Interest.

Notwithstanding any thing to the contrary contained in this Agreement. in no event will a
Class A Member's Voling mierest be translerred o a Cl B Member or new or additional
member.

704 Transfer After Nongxercise of Pri Right. Il neither the Company
nor any member exercise their respective priority right to purchase the Membership Interest, the
selling member may transfer its Membership Interest w the party that made the original offer for
the purchasc price on the tomms contzincd in the original offer

g on any for o a third party under this Section 7.1 must occ
within 60 days from m 4rhu o nk cxpiration of the Company’s and the other embers:

Company and all other members have

i respective priority rights to purchase.

spe ser for the amount and within (he

specitied time, the Company and the ofher members will agrin be offered an opportunity to
cise their respective priority rights (o purchase the Membership Tntcrost as provided above.

AMENDRD AND RESTATED OFRRATING AGREEMENT OF FUT & FOUR 1ic
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be attached to the Transfer Notice. If the member received only an oral offer. then a written

cxplanation of the oral offer must be attached to the Transfer Notice. The written cxplanation
must be complele in all details respecting the purchase price and Lerms of payment

.2 Company’s Right to Purchasc. The Company shall have the first right of

refusal lo purchase the Memibrship Interes. for the amount sct forth i the Transfer Notice. 1T the

Company elects t0 purchase the Meunberslip Luesest. i slill i notice to th selling member

and it shall be wny pursuant 1o the terms identified in the

ansfer Notice; provided, hawever, in no event shall closing be carlicr thirty (30) days aficr the

Company f its to purchase to the selling member. The Company has thirty

(30) days rom the reccipt of the Transfor Notice o make its clection

7.1.3  Other Members® Priority Right to Purchase. If the Company does not

cleot 1o purchase all of the Membership Tntcrest, the remaining members may agree to purchase
17 the one or more of the membsrs clect (o
<hip Int v shall give notice to the selling member and

members, and it shall be sold 1o th ing members pursuant 1o the terms identified in the
“Iransfer Notice; provided, however, in no cvent shall closing be carlier thirty (30) days afier the
deadline for the members to give notice of their electio
more than one membx o chase the Membs
purchaging munL\.‘w in such propor tionalc amounis s (eI respective Fomomic In(erosts bea
10 the entire F ch purchasing me i rtion as
the purchasing num\mn may agrec. The mun\vu\ shall have thiryy (30) dd}\ Trom the carlier of
recoipl of notice from (he o the Offered Interest or (he expiration
of the Company’s thirty (30) day fight of firs iod within which to clect in writing 1o
purchase the Ofered nierest,

Notwithstanding anything to the contrary contained in this Agreement. in no event will a
Class A Member's \ be tansforred w o Class B Member or now
‘member.

ive priority m:hl o purchase the Munh\nhvp Inigresl, the:

\rlluw nleml\rx may transfer its Mrmb ership Interest to the party that made the original offer for
the purchase price on the terms contained in the original offer.

The closing on any transfer to a third party under this
within 60 days from the carlice of the cxpiration of the Company's and th
priotity rights o purchasc or the dale on which the Company and all other mmhu, h.m
written notice of their intent not fo exercise their respestive prioity rights to purchase.
it is not sold 1 the prospective purchaser for the amaunt and within the
fied time, the Company and the other membors will again be offered an nwmmnm w0
rcise their respective priority rights to purchase the Membership Inte:

ived only an oral offer, thon a wrillen

712 C 2 chase. The Company shall have the first right of
refusal 10 purchase cinbe 1 for the amount set forth in the Transfer Notice. 17 the
Company ¢lecs lo purchase the Membership Iierest, il shall give notice lo the selling member
and other members, and it shall be sold o the Company pursuant to the ferms identified in the
Transfer Notice: provided. however. in no event shall i
ompany gives notice of ils clostion 1o purchase to (he scllim
(30) days from the receipt of the Transfer Notice to make its election.

ight 1o Purchasc. If"the Company docs nol
¢ the remaining members may agree to purchase
ship TnteresL. I7 the one or more of the members cleet 10
| they shall give nolice 1o the sclling member and other
the terms identified in the
Tmmlu Notice: provided, however. in no cvent shall closing be carlier thirty (30) day
of their ;.\ulum m p.m\- E In Hn sclling member, 117

purchasing members in such proportionate amounts as her res pective e Economic Tnierosis bear
10 the entire Economic Interests held by such purchasing members, or in such olher proportion as
the purchasing members may agree. The members shall have thirty (30) days from the earlier of
reccipt of notice from the Company declining to purchasc th Tnierest or the expiral

& Company’s thirty (30) day right of fir
purchase the Offered Tnter

Notwilhstanding any(hing to the contrary conlained in this Agreemenl, in no cvent will a
ting Interest be transferred Class B Member or new or adc

7L Transfer After Nomexercise of Priority Right. It aeither the C ompany
nor any member e heir respective priority right 0 purchase the Membership Tnterest, the
cmbership Interest 1o the party that made the original offr for

ntained in the original o

cetion 7.1 must oceur
and the other members
priority rights (0 purchasc o the datc on which the Company and all other members have
provided wrillen notice of (heir inle: ise heir respeclive prionly rights o purch
1t the Membership Interest is not sold to the prospective purchaser for m= amount and withia the
specified time, the Company and th Il again be offered an opportunity o
exercisc their respective priovly rights 1o purchase the Mcmbership Inicrest aﬂ\m\ukd a
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ARrTIcTE 8
DISSOLUTION AND TERMINATION

81  Tinal Accounting Tn casc of the Company’s dissolution. a proper accounting
shall be made from the date of the least previous aceounling to the date of dissolut

Liquidation. Upon the Company’s dissolution, the man: e person
selected by the Requisite Member Percentage shall act as liquidator o wind up the Company
The liquidator shall have full porer and authority to s

Company’s assets and 10 wind up and liquidat

mynner, The liguidator shall disiribule all [W\n,»»m lmm ligquidation 1o ng members in
proportion to their Economic Lnterests.

8. ibution in Kind. 17 the liguidawor shall determine that a portion
Company’s assets should be distributed in kind to the members. the liquidator shall distribute
such asscis o them in undivided interests as lenants in common in proportion to their Teonomic
Inlerest

84 Statement of Termination. When all debts, liabilities and obligations have been
paid and discharged or adeguate provisions have been mad therefore and al of the romaining
have been distributed to the members, the managers shall fi
in .u‘\'.u{dd(\w. with Tdaho Code § 30-2: F02B) 2N oF any Successo
the slalemenl of (ermination, the exisience of the Comp:

ARTICTE 9
AMENDMENT TO AGREEMEN
Any amendment 10 Agreement shall be in writing, and shall become cfleetive only upon
approval of the Reguisitc Member Percenta

ARTICLE 10
DISPUTE RESOLU'T

101 Alternate Dispute Resolution. Tn the event that a disputc ariscs amang the
" this A enl or i aller Ied o the conduel or op:
’md affairs of the . the parties shall resolve such dispute with
ate dispute resolution procedurcs

102 Resolution of Disputes Among Members. The members
the procedure outlined in this Article to resolve any dispute. contest. or claim that may n
2 any of the members or between onc or more of the members and the Company that may
e all parties to re:
contests, and claims without |itigation using the altcrnative dispuic resalution procedurcs sct oul
Art

Selection of a Modiator. The members l\:\l]
ligl of persons whom (hey g c a8 @ medial

AMENDRD AND RESTATED OFRRATING AGREEMENT OF FUT & FOUR 1ic
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ARIICLI
DISSOLUTION AND TERMINATION

81  Final Accounting In case of the Company’s dissolution, a proper accounting
shall be made from the date of the Ieast previous accounting (o the date of dissolution

Li pon the Company’s dissolution, the managers or some person
selected by the ch\uﬂrr “Meutoos Pessoutrge stall act a5 liguidator to wind up the Company
The liquidator shall have full power and authorily Lo scll, assign and encumber any or all of the
Compang and to wind up and liquidate the Company s atfairs in an orderly and prudent
manner. The liquidator shall disiribute all proceeds from liquidation © the members in
proportion (o their Feonomic Iicress.

83 Distribution in nd. If the liquidator shall determine that a pol of the
Company’s asscts should be distribuicd in kind 1o the members. the liquidator shall distributc
such assets to them in undivided interests as tenants in common in proportion to their Economic
Tnterests.

84 Statement of Termination, When all debis, liabilitics and obligations have been
paid and discharged or adequate provisions have been made therefore and all of the remaining
properly and assels have been distribuled Lo |h.,mmh rs, (he man; shall file a slalement of
termination in accordance with ldaho Code § 30-25-702b)2)(F), or any successor stamute
relating thercta. Upon filing the statement of termination, the exisience of the Company shall

Cxcepl as atherwise provided in the Act

ericL
AMEI\'[)M'['\'T Tﬂ AGREEMENT

Any amendment to Agreement shall be in writing, and shall become effective only upon.
approval of the Requisite Member Percentage

ArnieLe 10
DISPUTE RESOLUTION

101 Alternate Dispute Resolution. In fhe event that a dispute avises among the

members regarding Lhis Agreement or any matier related 1o the conduet or operation of the

incss and aflairs of the Company, the s shall resolve such disputc withut liigation
utilizing alternate dispute resolution p

5. “The members and Company shall use
s Atticle to resoive any dispute, contest, or clsim fiat sy resdlt
any of the members or between one or morc of the members and the Company that may
el o this Agrsement 1 b th obissiv and purposs of all partcs 10 3o ll it
and claims withou lti
in this Article.

Arnicie 8
DISSOLUTION AND TERMINATION

8. al Accounting. In casc of the Compamy’s dissolution, a proper accounting
shall be made from the the least previous accomnting to the date of dissolution.
82 Liquidation. Upon the Company’s dissolution, the managers or some person

seleeted by the Requisite Member Percentage shall act as iquidator to wind up the Compiny

¢ liquidator shall have full power and authority sign and cncunbor any o al o the
Compiny md to wind up and fiquidate the C
manner. The liquidator shall distribute all proc
proportion Lo their Tconomic Tnter

.3 Distribution in Kind. If the liquidalor shall determine that a portion of the
Company s assets should be diswributed in Kind 1o the members. the liquidator shall distribuie
sets (o them in undivided interests as (cnants in common in proportion (o their E

84 Statement of Termination. When all debs, liabilitics and obligations have been
paid and dissharzed or aduquate provisions have boen mad therefore and all of (he romaining
property and have been distibutcd i e psmbers, the manager

(erminglion i accordianee wilth Idaho Code § 30- 2(b)(2)(F), ot any

relating thereto. Upon filing the statement of (enum:\( the ex

cease. except as otherwise provided in the Act

Arrienr 9
AMENDMENT TO AGREEMENT

Any amendment (© Agreement shall be in writing, and shall become effective only upon
approval of the Requisite Member Percentage.

Awriee 10
UTION

101 Resolution, In (he cvent that o dispute arises among the

members regarding this Agreement or any matter related o the condut or opera the

busincss and alTairs ompany. the partics shall resolve such dispute without litigation.
olution procedurcs

Resolution of Disputes Among Member
the procedure outhined i this Article 0 resohve
of the members or between one or more ¢
neil. Tt is the objective and purp
n using the allemalive d
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they exchange their lists of potential mediators the members shall agree upon one mediator 1o
mediale the controversy

104 Appraisals. 17 it is nocossary o obtain an appraisal of the valuc of a Membeeship
Inferest in orde Lo Tesolve a dispule, cach of the partics (o the dispule may choose an appraiser (o
provide a valuation In the alternative, the parties may agres to select one appraiser. Any
.l;\p(. jiser selected 1o perform an appraisal must be o qualifiod appraisal with at lcast 7-ycars’
ce in performing appraisals of small busincsses in the State of Idaho, The mediator or
biteator will determine o what extent the appraisal will be used in resolving any dispute

In the case of a d cement regarding 4 malter that
cannot be resolv =41 ~ia mediation. the disputed matter or “matters shall tv= referred to three
disinieresied parties as determined by the members. or if no agreement is reached. as ordercd by
a Courl, The decision in wri cd by any two (2) disinterested partics shall b final.

ArrrctF 1
GENERAL PR()\'

111 Entire Agreement. This agreement (i) contains the entire agreement among
partics and supersedes all previous understandings and agreements between the members,
whether oral in a record. implied. course of conduct. or any combination thereof. includins
without limitation. the Prior Agreement. (if) shall be consteucd in accordance with. and governe
by, the laws of the State of Idaho, smd (ii1) shall be binding upon ind shall myre (o the benelig of
the parties and their respective personal s, successors and assigns

112 Noneompetition. Tn cos tion of the benefits provided to cach member unds

this Agrcement, and in recognition that the members will be responsible for amd have access to
certain_ proprictary and the confidential information of the Company. cach member hereby
Govenants as st forth below.

During a member’s ownership in the Company and for a period of cighteen (18) months
following the cnd of a member’s ownership in the Company. for any reason. the member shall
nol () engage or become interested (as an owner or stockholder, partn

member, creditor, consultant \-mpl«[ 2enL. aF representative) in any busin

4o tha operales s o park and sells bosr, wins, andior liguor, (1) allomp or actally solici,
divert, take away, or perform s smpany, either for the
member's benefi or on behall of any other person or entity, or (¢ solicil, recruit or otherwisc
encoutage any employe: -mmw\mn contraclor, or other Teproseniatiy

leave the Company. o hire or commercially associate wWith any empl

contractor. presentative/agent of the Company, either for the member's b

of amy other person oF entily.

Tach member acknowledges that the restritions contained in this Section 11 e
reasonable and necessary 1o proteet the ompany and that_any
violation of these restrictions would result in irreparable injury to the Company. The members
have aucmpted to limit cach member’s 1o compelc only o the cxient reasonably ncocssary Lo
proleel the Company’s legitimale busingss inleresls and (rom unfair business practices andfor

AMENORD AND RESTATED OFRRATING AGREEMENT OF FUT & FOUR 1ic,
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they exchange their lists of potential mediators the members shall agree upon one mediator e
‘mediate the controvers

104 Appraisals. If it is necessary to obtain an appraisal of the value of 2 Membership
Tntcrestin order to resolve a dispute. cach of the partics to the dispute may choose an appraiser to
provide a valualion. In the allemative, the parlics may agree Lo selocl one appraiser,
appraiser selected to perform an appraisal must be a qualified appraisal with at least 7-yea
experience in performing appraisals of small businesses in the State of Tdaho. The me
ambitrator will determing (0 whal extent the appraisal will be used in resolving any disputc.

105 Arhitration. Tn the casc of a dispute or disapreement regarding a matier that

cannot be resalved via mediation, the disputed matier or matters shall be refered 1o three.

disinterested parties as determined by the members. or if no agreement is reached, as ordered by
ion in writing signed by any two (2) disinteresied parties shall be final

Arnicie 11
GENERAL PROVISIONS

1.1 ¢ Agreement, This agreement (i) contains the entire i
parties and supersedes all previous understandings and agreements between the membel
whether oral. in a record, fmplicd. course of conduct. or any combination thercof, including,
without linitation, the Prior Agreement, (f) shall be construed in accordance with, and govemed
by, the laws of the State of Tdaho, and (iii) shall be binding upon and shall inure 1o the ben

the partics and their respective personal represcntatives and assigns

11.2  Noncompetition. In consideration of the benefits provided to each memb

reement, and in recognition that the members will be responsible for and have access to
certain proprictary and the confidential information of the Company. cach member hereby
covenants as st forth below

During a member’s ownership in the Company and for a puml of cighteen (18) months
following the end of a member’s ownership in the C on, the member shal
become interested (a5 an owner

Tdaho that operaies a dog park and sells beer, wine. andor liguor. (b) atiempt or actully solicit
divert, take away. or perform scrvices for amy customer or client of the Company, cither for the
member’s benefit or on behalf of any other person or enti licit. recruit, or otherwise
cncourage any cmploy cpendent con r. or other represcntative/agent of Company to
leave the Company. or hire or commercially associale with any cmployee, independent
contractor. or representative/agent of the Company, either for the member’s behalf or on behalf
of any other person or entity

Eacl member acknowledges that the restrictions contained in this Section 112 are
reasonable and necessary Lo protect the legitimate interests of the Company and that any
violation of these restriclions would Tesull in frreparablc injury to the Company. “The members
have attempted to limit cach member’s to e only to the extent reasonably necessary to
protect the Company's legitimate business sts and from unfair busincss practices and’

AMESDED AND RESEXTED OPERATING AGRLEVENT 0F
ey

hey exchange their lisls of potential medialors (he members shall ¢ upen ane medialor o
mediate the controversy

104 Appra I it is neces:
Interest in order to resolve a disputs, each of the paties to the disputc may choose an appnm to
provide a valuation. Tn the alicmative. the parti
uppraiser scleeled (o perform an appraisal must be a qualified appraisal with u lca‘\l ©
experience in performing appraisals of small businesses in the State of Idaho. The mediator or
trator will determinc 1o what cxtent the appraisal will be used in resolving any dispute

Arbitration. In the case of a dispute or disagreement regarding a matter that

cannat be resolved via mediation. the disputed matter or maters shall be referred 10 thrce
nicresicd partics as determined by the members, or il no agreement is reached, as ordercd by
urt. The decision in writing  any twvo {2) disinterested parties shall be final

Awricie 11
GENERAL PROVISIONS

111 Entire Agreement. This agreement (i) contains the cntirc agreement among the
partios and superscdes all provious understandings and agrscments betweon (he members
whether oral. in a record. implicd. course of conduct. of any combination thereol. including
withoul Bimilation, the Prior Agreemenl, (1) sha ol 4

In consideration of the benefils provided 1o cach member under

ognition that the members will be responsible for and have access o

certain’ proprictary and the confidential information of the Company, cach member hercby
venauts as set forth below.

During a member’s ownership in the Company and for a period of cightcen {18) months
following the ond of a member’s ownrship in the Company, for any roason, the momber shall
not (a) engage or become interested (as an owner or stockholder, parmer, director. officer.
meml reditor, ullzmi, employe: enl, or representalive) in any busingss in the Slale of
1daho that operates a dog park and sells beer, wine, and/or liquor, (b) attempt or actually solicit,
divert take away. or perform services for any customer or clicnt of the Company. cither for the
member’s benelil or on behall” of any other person or enlity, or (¢) solieil, reeruil, or otherwis
encourage iployee. independent contractor. or other representative/agent of Company tc
leave the Company. or hirc or commercially associale with any employee. independent
contractor, or representativefagent of the Company, cither for the member’s behalf or on behalf
f any other person o

Fach member geknowledacs thal the resirictions containgd in this Scetion 11,2 arg
reasonable and necessary to protect the legitimate interests of the Company and that any
violation of these restrictions would result in irreparable injury to the Company. The members
harve aliempted Lo limit cach member’s o compele only to the oxlent roasonably necessary lo
protect the Company's legitimate business and from unfair business practices and/or
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unfair competition. The membes e, however. that reasonable people may differ in
‘making such a delermination, Conscquonlly, the mombors hercby agrce (hal, if the enforccabilily
of any covenant herein is in any way or af any time disputed. a court or other trier of fact may
modify and cnforce the eovenant o the extent it believes to be reasonable under
circumstances cxisting at that time. The members acknowledgg that, in the cvent of a viol

any such restrictions. the Company shall be entitled to seek all equitable and legal remedies.
including temporary, prliminary and permancnl injunctive relicl as well as an cquitable
accounting of all camings, profits and other benefits arising from such violation. In the cvent of
a violation, any period of time referred to in this Section 112 shall be extended by a period of
time equal to the period beginning with any such violation and ending when such violation shall
have been cured/

114 Notice. Unless otherwise provided hercin, all notices a;\pmm}u consents.
uests, clections and other communications required or permilied 1o be given under (h

Agreement (each a “notice”) shall be in writing and shall be given by: (a) hand delivery. in
which event such notice shall be deemed duly given and received upon the carlier of del ery or
refusal 1o aceept delivery thereol: (b) U.S. Certificd Mail, retum receipt requested, with postage
prepaid, in which event such notice shall be deemed duly given on the date of mailing and shall
be deemed received wpon the earlier of the date of actwal reeeipt, the date of defivery as shown
on the retum receipt, or the third day after deposit in the mail: (c) a nationally-recognized
overnight delivery service (.., TedEx). in which cvent such notice shall be deemed duly g
on the dalc deposited with such service and deemed teeeived upon the carlier of the
of receipt or the day after deposit with the nat
(d) email transmission, in which event such natice shall be decmed duly o sont
and deemed eecived on the date sent il sent before 5:00 I\.xhn \uu\ time, or on the
next day. if sent after 5:00 PM Boise. Idaho local time. Nc t\\llh:r\ndm the foregoing. actual
receipt of a notice, however given and from whomever received shall always be effective. All
such naotices shall be addressed (o the mamager, appropriate member, or (he Compamy al heir
respective addresses set forth in this Agreement, or at such other address as the manager.
member or the Company may specily from time 10 time by notice o the all the members and the
Company

 number of
same document. All
sourerpas shall be construed together and shall constitute one agreement. Delivery of an
counterpart of a signature of this Agreciment of any exhibit aua
mail or document a Sigm) shall be
delivery of an executed original

1 Construction Principles, Words in any gender shall be deemed (o include the
other genders. The singular shall be deemed to include the plural and vice versa. The headings
and underlined paragraph tilles arc for puidance only and shall have no significance in the
interpretation of this arcement

fend of text]
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unfair competition The members recognize. however. that reasonable people may differ in

making such a determination. Consequently. the members hereby agree that, if the enlorecabi

of amy covenant herein s in any way or al any time disputed, a court or other tric

modify and enforce the covenant to the extent it believes to be reasonable under the

circumstances cxigting at that time. The members acknowledge that, in the event of' a violation of

amy such restrictions, the Company shall be entitled 10 seck all cquitable and legal remedics,
ng temporary. preliminary and permanent injunctive relief

accounting of all carnings. profi " a

4 viltion, any period of time reforred Lo in Lhis Seetion 11,2 5

time equal o the period beginning with any such violation and ending when s

have been cured!

114  Notice. Unless otherwise pre ein, all notices, approvals, consents
2 .d mtvu communications required or pormitied 1o be given under this
a ) shall be in writing and shall be given by: (a) hand delivery. in
which event such mmm \].\all ‘be deemed duly given and received upon the earlier of delivery or
isal 10 aceept delivery thercof: (b) 1., Cortified Mail. retun receipt requosted. with postage
prepaid. in which event such notice shall be deemed duly given on the date of mailing and shall
be med reccived upon the carlier of th r i el as shown
on the rewm Tteeeipt, or the third day afler deposit in the mail; () a nationally-recognized
overnight delivery service (e.g.. FedEx). in which event such notice shall be deemed duly given
on the date dejx ¢ rvice and decined e arlicr of the actual date
0 0 afler deposil wilh (he nationall overnight delivery seryi
(d) email mansmission. in which event s\l:l.\ notice shall be deemed duly given on he date sent
and deemed d on the date if sent before 5:00 PM Boise, Idaho local time. or on the
mext day. if sent afer S:00 PM Hum Idmhm logal time. Nowithstanding o
Teceipt of a notice. however given and from ived shall always be effective.
such notices shall be addressed 1o the manager. appropriate member. or the Company at their
respective addresses set forth in this Agreement, or aL such other address as the manager,
member or the Company may specity from time to time by notice to the all the members and the
Company

116  Counterpart Execution. This Agreement may be executed in any mumber of
counterparts with the same cffeet as if all of the members had signcd the same document. All
counlerparts shall be construed together and shall constitulc one agreoment. Delivery of am
execnted counterpart of a signature page of this Agreement or any exhibit arached hereto via
lectronic mai L ice (such as DocuSign) shall be ag cfTeetive

Construction Principles. Words in any pender shall be deemed o include the
other genders. The singular shall be decmed 1o include the plural and vice versa, The headin
and underlined paragraph titles are for guidance only and shall have no significance in rl\r
intcepretation of this agreement

Jend of text]
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unfiir competition. ‘The members recognive, however, hal reasonable peopls may difler in
‘making such a determination. Consequently. the members hereby agree that. if the enforceability
of any covenant herein is in any way or al any Lime disputcd. a court or ather ri 1 may
modify and cnforee the covenant to the extent il believes 0 be reasonable wnder the
circumstances existing at that time. The members acknowledge that, in the event of a violation of
any such resirictions. the Company shall be entitled to seck all cquitable and legal remedics
including lemporary, preliminary and permancnt injunctive relicl as well as an cquilable
accounting ¢ profits and other benetits arising from such violation. In the event of
a violation, any period of lime referred 10 in this Section [1.2 shall be extended by a period of
time cqual to the period beginning with any such violation and cnding when such violation shall
have been cure

approvals, conscns.

Amunications required or permitted to be given under this

shall be in writing and shall be given by: (2) hand delivery. in

hall be deemed duly given and received upon the carlicr of delivery or

retusal 1o aceept delivery thereof: (b) U.S. Certified Mail, Tetum receipt requested, with postage

prepaid. in which cvent such notice shall be decmed duly given on the daic of mailing and shall
be deemed received upon the ealier of the date of actual rec

on the return reocipt. of the third day afier deposit in the mail: (6) a nationally-recognized

ovemight delivery service (6.2, Fedkx), in which event such nolice shall be deemed duly given

the date deposited with such service and deemed received upon the earlier of the actual date

of reccipt or the day afler deposit with the nationally-recognized memight delivery service: or

(d) cmail transmission, in which cvent such notice shall be deemed duly given on the date sent

and deemed received o ite sent if sent before 3-00 PM Boise. Idaho local time. or on the

next day. if sent after 500 PM Borse. Jdaho local time. Notwithsianding the forogn

ceipl of a nolice, however given and from whomever rece:

such notices shall be addressed to the manager. appropriate member. or the Company at their

respective addresses set forth in this Aprecment, or at such other address as the manager

member or the Company may specify from me o ime by motice o the al the members and th

unicrpart Exceuti his Agreement may be cxceuted in amy mumber of

unterparts with the same effect as if all of the members had signed the same document. All

counterparts shall bo consirued together and shall constaic one agresment. Delivery of an

Lhis Agreemenl or any exhibil altached hersto via

electronic mail or Elc-r\lmgul :lﬂn'\l\\[t‘ ch as DocuSign) shall be as effective as
delivery of an exceuted original

117 Construction Principles. Words in any gender shall be deemed to include the
other genders. The singular shall be deemed t include the plural and vice versa. The headings
and underlined paragraph Gilles are for guidince only and shall have no significance n the

inerpretation of this agreement.

Jend of text]
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IN WITNESS WHEREOF, the undersigned members execute this Agreement as of the
Effective Date.

9/10/2024

Jake Whitlock

d?\/L o~
9/10/2024

Julie Emerick

%rim gl’l'@rlcli 9/12/2024

Brian Emerick

Grace Gyurkey

&td 9/11/2024

Peeyush Kumar

@WLJ 9/12/2024

River Curtis

W 9/11/2024
Josh Whitlock
Mﬁ L) g:?é’?& 9/10/2024
Andrew Estes

AMENDED AND RESTATED OPERATING AGREEMENT OF PUP & POUR LLC. - 11
18360956.4



SCMEDILE 1 SCHEDULE 1 SCHEDULE1
Names, Addres , Econemic Inte Voting sty (if uny) of the Members Namgs, Addr ils, i i a i e Names, Addresses, Units, Economic Interests, and Voting Tnterests (if any) of the Members

Membership Interests
Keonomic  Voting onomic Economic
Name Units  Interests  Interests Name Units  Inlcres cresls Name Units

Jake Whitlock Jake Whitlock Jake Whitlock
485 48.5%

Class A . Class A
Membe E 3 Members

Julie Emerick Julic Emerick Tulic Emeri

Brian Emerick Brian Emrick

Grage Gyurkey ¢ Cavurkey Grace Gyurkey
Peevush Kumar Pecyush Kumar Pecyush Kumar

River Curtis River Curtis
Class A ’ Class A
Members B o E -l ’ Members

Josh Whitlock I Josh Whitlock

Andrew Ts Andrew Este

100.000 1000000 100.0000 100.000  100.0000  100.0000

100000 1000000 100.0000
o 3 Total 0 %
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