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March 8, 2023

Via UPS Next-Day Mail

Mr. Paul Antolin, City Clerk

Robert E. Novitke Municipal Center
20025 Mack Plaza Drive

Grosse Pointe Woods, MI 48236

Re: Pendy’s Restaurant Group, LLC
Application for Transfer of Ownership of a Class C Liquor License from 20930 Mack
Avenue, Inc.
20930-20934 Mack Avenue, Grosse Pointe Woods, Michigan 48236

Dear Mr. Antolin:

This is Pendy’s Restaurant Group, LLC’s (“Pendy’s”) request to transfer ownership of a Class C liquor
license from 20930 Mack Avenue, Inc., doing business as Trattoria Serventi, located at 20930-20934 Mack
Avenue in the City of Grosse Pointe Woods. The applicant company is Pendy’s Restaurant Group, LLC, a
Michigan limited liability company.

Pendy’s request is to operate as Pendy’s Grosse Pointe.

The award-winning owners of Pendy’s Grosse Pointe are husband and wife, David, and Susan Pendy.
The Pendy’s previously operated The Hill Seafood & Chophouse, also of Grosse Pointe Woods. The Hill was
honored as Restaurant of the Year by Hour Magazine and The Detroit Free Press.

Pendy’s will take over the space currently occupied by Trattoria Serventi, a fine dining establishment,
famous for being a part of the Andiamo’s stable of successful restaurants. This request to transfer Trattoria’s
liquor license will bring the well-known Pendy’s name to the Grosse Pointe Woods community and also keep
the Grosse Pointe Woods business community thriving.

Pendy’s will offer the same fare as the departing Trattoria Serventi.

Pendy’s will operate this location with the same degree of expertise and excellence as its previous
business. The Hill Seafood & Chophouse was licensed in 2000. From 2004 — 2018, The Pendy’s also operated
as the directors, managers, and chief operating officers at several county clubs in Michigan, Maryland, and
Missouri.

This request is to transfer the Class C Liquor License (sale and service of beer, wine, and spirits for
consumption on the premises) and an SDM License (sale of beer and wine, only, for consumption off the
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premises). The requested transferred Liquor License will include Sunday Sales (AM), Sunday Sales (PM), and
Outdoor Service Area, and permits. These permits allow the owner to do the following:

¢ Sunday Sales AM Permit: Allows the licensee to sell beer, wine, and spirits before noon on
Sundays.

e Sunday Sales PM Permit: Allows the licensee to sell spirits after noon on Sundays.

e Outdoor Service Area Permit: Allows the licensee to serve alcoholic beverages outdoors
in an area that has barriers to pedestrians and is well-defined and clearly marked.

Pendy’s proposed hours of operation are Sunday - Thursday from 11:00 AM - 9:00 PM, Friday -
Sunday, 11:00am — 10PM, and Sunday. There will be interior seating patrons that will be determined by city
officials after renovations are completed. Pendy’s will hire 15 full-time and 25 part-time employees.

Pendy’s has a lease with landlord, Couvreur Family Limited Partnership, LLC, for five years. Pendy’s
intends to stay in Grosse Pointe Woods for years to come.

Pendy’s will renovate the existing building already serving as a restaurant. The cost for the renovations
is approximately $600,000 - $1 million dollars. The funds for this project will be derived from David and Susan
Pendy’s personal savings.

Enclosed please find the following documentation for your investigation:

Check for two-thousand, five hundred dollars ($2,500.00);

Affidavit as required by Grosse Pointe Woods City Code Section 4-24;
Articles of Organization for Pendy’s Restaurant Group, LLC;

Lease Agreement;

A copy of the application filed with the MLCC;

Floor plan;

Proposed menu; and
ICHATS for David Pendy and Susan Pendy.

PN kWD =

Please consider all personal and business documents confidential, and please do not release any
of this documentation to the public.

We appreciate the city’s prompt review of this application. If you have any questions or need any
further information, please do not hesitate to contact my office. Thank you for your assistance in this matter.

Very truly yours,

ADKISON, NEED, ALLEN, & RENTROP, PLLC

Kelly A. Allen
/mdw
Enclosures

m:\pendy, david\trattoria\corres\2023-03-08 Itr to gpw clerk mw.docx



GROSSE POINTE WOODS ALCOHOLIC LIQUORS APPLICATION AFFIDAVIT AS
REQUIRED BY CITY CODE SECTION 4-24

David Pendy being first duly sworn, deposes and says as follows:
1. I am a member of Pendy’s Restaurant Group, LLC (“Pendy’s or “Applicant™).

2. Pendy’s is applying to transfer the ownership of the Class C liquor license and various
permits from 20930 Mack Avenue, Inc. for continued operation at 20930-20934 Mack Avenuc.

3. Pendy’s is curtently in existence under valid articles has applied for a transfer of
ownership of the Class C Hquor license with the Michigan Liquor Control Commission (“MLCC”} and
the City of Grosse Pointe Woods.

4. Grosse Pointe Woods City Code Section 4-24 requires an applicant to submit an affidavit
with additional information abeut the applicant company for a transfer of liquor license.

[ provide the requested information as follows:

fa) The members of Pendy's are:
a.  David Pendy — Age 62 — 793 St Clair St. Grosse Pointe, M1 48230
b, Susan Pendy — Age 61 — 793 8t Clair St. Grosse Point, MI 45320

(b) The applicant, Pendy’s, is not an individual. It is a Michigan limited liability
company. Both members are citizens of the United States of America.

(c) See attached Articles of Organization for Pendy's.

(d) Pendy’s was organized for the pwrpose of owning and operating Trafforia
Andiamo. Susan and I have experience in the restanrant industry with restavrants
such as The Hill Seqfood and Chophouse in Grosse Pointe. The Hill was voted
‘Restaurant of the Year’ by Hour Magazine and The Detroif Free Press while
Susan and I were nvolved. We have attached the articles from both publications
Jor your review. We are highly respected in ihe industry due to our successful
restaurants and long tenire of ownership in restawrants of the kind, We have
nearly 40 years each of successfully managing fine dining esiablishments. We are
exciled o bring award-winning chef, Brian Granowicz, on board. Brian has
served as Executive Chef at the Birmingham Country Club since 1999 however
his experience as a chef began over 35 years ago. See our attached resunes listing
our experience in the management of premiere dining establishiments. .

fe) My wife, Susan and I have the financial ability to operate the business by virfue of
our savings and investments.

) See attached Leases for premises located at 20926 Mack Avenue and 20930 —
20934 Mack Avenue .




(g) The applicant has not made any other similar applications for this premises other
than this one.

(h) Neither member of Pendy’s has been convicted of a felony or a crime involving
moral turpitude, violence or alcoholic liguors, and is not disqualified fo receive a
license by reason of any matter or thing contained in Grosse Pointe Woods City
Code Section 4 ar the lamws of the siate.

(i) Neither Pendy’s nor its members will violate any of the lews of the state, of the
United States or any ordinance of the city in the conduct of its business.

i) Pendy’s is requesting approval for transfer of ownership of a Class C liquor
license and various permits.

(k) See attached MLCC form LC 95 for Proof of Financial Responsibility. (Please note
that the insurance will be bound and a compieted form will be provided 1o the
MLCC.)

fl) See attached forms submitted to the MLCC for transfer of ownership of Class C
liquor license.
5. Grosse Pointe Woods City Code Section 2-24(2) requests information regarding
site location and design implementation. Please find all necessary documents attached to this
affidavit,

Further deponent sayeth not.

avid Henllyon behalf of Pendy’s Restaurant

SUBSCRIBED ANID> SWORN to before me, a
notaty public for the County of Oakland,
this i day of March, 2023.

Dl Ny S K

My Commission expires: \'\\5\\‘1015(_

MARCIA D. WEBSTER
Notary Public, State of Michigan
County of Oakland
My Commission Expires Ju), 31,2029
Acting in the County of










Michigan Department of Licensing and Regulatory Affairs Business 1D:
Liquor Control Commission (MLCC) Request ID:

Toll-Free: 866-813-0011 -www.michlgan.gov/icc

{For MLCC Use Only}

Conditional License Application {Ownership Transfer)

Part 1 - Applicant Information \

§
Individuals, please state your legal name. Corporations or Limited Liabillty Companles, please state your name as it [s flled with the State of Michigan Corporation Division.
1

Applicant name(s): Pendy's Restaurant Group,LLC

Address to be licensed: 20930 - 20934 Mack Ave.

City: Grosse Pointe Woods Zip Code: 48230

City/township/village where license will be issued: City of Grosse Pointe Woods County: Wayne

An einall address s required for us to send you a password setup emait for

Email address (REQUIRED): dmpendy@hotmail.com the Online Ordering {OLO) system for ordering spirits online.

‘the emall generated for an enline ordering passward wiii contain en unlque Hnk that ¢annot ba used by anyons other than the reciplent of the email thet wiil be sent to the amail
address you gnter above, Please malie sura that the emall address you enter above is for someone that will be settlng up end maintaining youe online ordaring account.

1. Does the property owner for the address above have any interest in a manufacturer or wholesaler license? {C Yes (®No ,-

2. Will the applicant have any agreement with a third party not named on the license in which the third party will (" Yes @ No
receive a percentage of the gross sales or net profits? If Yes, submit a copy of the agreement with this application,

3. Describe the type of business and business

; Rest d bar.
activities proposed for this location: estaurant and bar

/

Current licensee/selter name: 20930 Mack Avenue, Inc.

. Leave Blank - MLCC Use Onl
Part2 - Fee & Required Documents 7 Fee Code 4012 Y

$300.00 Conditional License Fee - Make Check Payable to State of Michigan

Completed application for the tra nsfer of a license:

- LCC-100a - On-Premises Retailer Licenses
- LCC-100h - Off-Premises Retajler Licenses

Valid Proof of Financial Responsibility (Liquor Liability Insurance) - See Form LC-95

RO &

An acceptable, executed property document, such as a lease, land contract, ordeed.

For the transfer of only a Specially Designated Merchant license, a copy of the Retail Food Establishment license or Extended

[C] Retail Food Establishment Ilcense issued under the Food Law of 2000 in the name of the applicant, pursuant to MCL
436.1533(1). ;
If the current licensee has a Céterlng Permit, the applicant for a conditional license must submit a copy of its Food Service
[[] Establishment License or Retail Food Establishment License issued under the Food Law of 2000 to qualify for a conditional

Catering Permit.

| If the current licensee has a Living Quarters Permit, the applicant for a conditional ficense must complete the Living Quarters
Permit Application (LCC-203}).

A diagram of the proposed ilcensed _premises, The diagram must Indicate where the sale, service, and consumption of
alcoholic liquor will occur within the proposed licensed premises, as applicable to the type of license being transferred.

-

Aatl;

LCC-103 (02-22) LARA s an equal opportunity employer/program, Auxiliary alds, services and other reasonable acc 18 are avallable upon request to Individuals with disabilities, Pageof2
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Michigan Department of Licensing and Regulatory Affairs Business D
Liquor Controf Commission (MLCC) Request ID:
Toll-Free: 866-813-0011 - www.michigan.gov/lcc

(For MLCC Use Only)

On-Premises Retailer License & Permit Application (LCC-100a)

Part 1 - Applicant Information
Individuals, please state your legal name. Corporations or Limited Liabifity Companies, please state your name as it Is filed with the State of Michigan Corporation Division.

Applicant name(s); Pendy's Restaurant Group, LLC

Address to be licensed: 20926-20930-20934 Maclk Avenue

City: Grosse Polnte Woods Zip Code: 48236

Cityftownship/village where license will be issued: City of Grosse Pointe Woods County: Wayne

Federal Employer Identification Number (FEIN): 88-4045972

1. Are you requesting a new license?  Yes (& No Leave Blank - MLCC Use Only
2. Are you applying ONLY for a new permit or permission? (" Yes (¢No
3. Are you buying an existing license? @& Yes (" No
4. Are you transferring the classification of an existing on premises license?  ( Yes # No
5. Are you modifying the size of the licensed premises? & Yes ("No
I Yes, specify: Adding Space [ ] Dropping Space Redefining Licensed Premises
6. Are you transferring the location of an existing license? C Yes (#:No

7. Is this license being transferred as the result of a default or courtaction?  ( Yes (3 No

8. Do you intend to use this license actively? (&> Yes (No

Part 2 - License Transfer Information (if Applicable}
Iftransferring ownership of a license ONLY and not transferring the locatlon of a license, fill out only the name of the current licensee(s)

Current licensee(s); 20930 Mack Avenue, Inc.

Current licensed address: 20930-20934 Mack Avenue

City: Grosse Pointe Woods Zip Code: 48236

City/township/village where license Is Issued: City of Grosse Pointe Woods County: Wayne

Part 3 - Licenses, Permits, and Permissions
Applicants for on premises licenses, permits, and permissions (e.g. restaurants, hotels, bars, etc) must complete the attached Schedule A and return it
with this application. Transfer the fee catcutations from the Schedule A to Part 4 below.

Part 4 - Inspection, License, and Permit Fees - Make checks payable to State of Michigan

Inspection Fees - Pursuant to MCL 436.1529{4) a nonrefundable Inspection fee of $70.00 shall be pald to the Commission by an applicant or licensee at
the time of flling of a request for a new license or permit, a request to transfer ownership or location of a license, a request to increase or decrease the size
of the licensed premises, or a request to add a bar, Recuests for a new permit in conjunction with a request for a new license or transfer of an existing
license do not require an additional inspection fee,

License and Permit Fees - Pursuant to MCL 436,1525(1), license and permit fees shall be paid to the Commission for a request for a new license or permit
or to transfer ownership or location of an existing license.

tnspection Fees: $140.00 License & Permit Fees: $965,00 TOTAL FEES: $1,105,00

LEC-t00a f10-22) LARA Is an equal opportunity employer/peagrarn, Auxtiiary aids, services and other reasonable accommeadations are avallable upon request to individuals with disabifitles. Page t of4




Schedule A - Licenses, Permits, & Permissions

Applicant name: Pendy's Restaurant Group, LLC

On-Premises License Type: Base Fee: [0

New Transfer Only

[0 [ B-HotellLicense $600.00
Number of guest rooms:
[] A-Hotellicense $250.00

Number of guest rooms:
$600.00 4034
$250.00

Upon Licensure

Class C License
Tavern License
Resort License

DDA/Redevelopment License  Upon Licensure

Oooogooooooo d4d
o o O A I O

Brewpub License $100.00
G-1 License $1,000.00
G-2 License $500.00
Aircraft License $600,00
Watercraft License $100.00
Train License $100.00
Continuing Care Retirement Center License  $600.00

D MCL 436.1545(1)(b)il} D MCL 436.1545(1}(b)(11)

B-Haotel or Class C Licenses Only:
[0 [ Additional Bar(s)

Number of Additional Bars:

B-Hotel or Class C licenses allow llcensees to have one (1) bar within the licensed
premises, A $350.00 Hcensing fee is required for gach additiohal bar over the one
{1) bar initially issued with the license.

Licenses, permits, and permissions satectad on this form will be Investigated
as part of your request. Please verify your Information prior to submitting
yaur application, as soma licensas, psrmits, or permissions cannot be added
to your request once the application has been sent aut for investigation by
the Enforcement Division.

Inspection, License, Permit, & Permission Fee Calculation

Number of Licenses: 2 % $70.00 Inspection Fee
Total Inspection Fee{s): Fee Code: 4036 $140.00
Total License Fee({s}: $700.00
Total Permit Fee(s): $265.00
TOTAL FEES DUE: $1,105.00

Please nete that requests ta transfer SDD Hcenses will require the payment
of additional fees based on the seffer's previeus calendar years sales, These
fees will be determined prior to lssuance of the ficense to the applicant.

Make checks payable to State of Michigan

LCC-100a {10-22}

Fee Coide
MLCC Use
BaseFee: oany

$160.00 4033
$90.00 4032

On-Premises Permits:
Sunday Sales Permit (AM)*

Sunday Sales Permit (PM)**
[] Catering Permit $100.00
[J Social District Permit $250.00
[] Banquet Facllity Permit - Complete Form LCC-200

A Banquet Facility Permit is an extension of the license at a different location.
It may have Jts own permits and permissions,

Outdoor Service No charge
[ DancePermit No charge
[] Entertainment Permit No charge
[ Extended Hours Permit: No charge
(" Dance (" Entertalnment Days/Hours:

[J Spedfic Purpose Permit: No charge
Activity requested:

Days/Hours requested:

[] Uving Quarters Permit No charge
[] Topless Activity Permit No charge
[ Off-Premises Storage No charge
[  Direct Connection{s) No charge

0 On-Premises Public Swimming Pool Permit -
Complete Form LCC-209

LANA is &n equal opportunity employer/program. Auxillary alds, services and other reasonable accommodatians are avallable upon request to individuals with disabilitles,

Pursuant o MCL 436.1533, on-premises retailers may be Issued a Spedially Deslgnated
Meichant {SDM) license or a Specially Designated Distrbutor (SDD) ficense at the same
facation in conjunction with the on-premises license under certain circumstances,

» ' Fee Cod
Off-Premises License Type: Base Fee: 0 7o
New Transfer only

[J SDMLicense $100.00 4012

[0 [ sDD License $150.00
Off Premises Permits: Base Fee:
O SDD Sunday Sales Permit (PM)** $22.50
For Spirit Products
SDM Sunday Sales Permit (PM)** $15.00 4032
For Mixed Splirit Drink Producis
[  Motor Vehicle Fuel Pumps No charge

*Sunday Sales Permit (AM) allows the sate of spislts, mixed spirit drink, beer, and
wine on Sunday mornings between 7:00am and 12:00 noon, if allowed by the local
unit of government.

**Sunday Sales Permit {PM} allows the sale of splrits and mixed spirit drink on
Sunday afternoons and evenings between 12:00 noon and 2:00am ({Monday
morning), if allowed by the local unit of government. No Sunday Sales Permit (PM}
is required for the sale of beer and wine on Sunday after 12:00 noon. The Sunday
Sales Permit {PM) fee [s 15% of the fee for the {icense that allows the sate of spirits
or mixed splrit drink. Additional bar fees and hote! room fees are also calculated as
part of the permit fee, A separate Sunday Sales Permit (PM) Is required for each
license that will sell spitits or mixed split drink on Sunday after 12:00 noon,

Page 2 of4







mg]?o {01/2019) AUTHORITY: MCL 28.162, MCL 28.214, MCL 28,248, & MCL 25.273
gen Stato Polico. COMPLIANCE: Voluntary. However, fallure lo complete thia form wiil

resull In danial of requast,

LIVE SCAN FINGERPRINT BACKGROUND CHECK REQUEST

Purpose: To conduct @ chvil fingerprint-based background check for employment, to volunteer, or for licensing purposes as authorized by faw.

I, Authorizing Information

1. Fingerprint Reason Code | 2. Requestor/Agency ID | 3. Agency Nams
LL 14794 MiDept of Licensing & Regulatory Affalrs - Liquor Control

I4. Individual ID (MNU-GA} I

Il. Applicant Information: Type or clearly print answers in all fislds before golng to be fingerprinted, ]
1a. Last Name 1b. First Name I {c. Middle iniliai I 1d. Sufiix [

Va0 AV 0 A

2. Any Allemalive Namas, Last Names, or Allases

4. Piace of Birth (State or Country} 5. Date O\Biﬂh 6. Phone Numbar 7. Driver's Licanse / Stale umbaer , 1ssuing Slate
INT. s (Ylizles 46362353358 M
9. "Home Address R 10. City . State 12. ZIP Code
192 &g Ll Coxz0558 T \NTF ™ML 435239
13. Sex 14. Race 15, Height 16. Waight 17. Eye Color 18, Halr Colot

~N| GrRay

LA CAY EASIay & g v e Breow

Til. Live Scan Information N
1. DHe an % Z. PicturelDMPtsen (/ 3. [ nsaclio rg‘(f ND gsrl Parato

F3
*Wheh An infiividual |0 is providad, please enler tha ID inlo the Miscallaneous Number {MRU} fieid on the Live Scan device. Selact OA - Olfgina

Agancy Ide:?t?ﬁer and then enter the urique Identifier in the Identification Code field.

V. Privacy Act Statement
Authority: Acquisition, preservation, and exchenge of fingerprints and associated information by the Federal Bureau of Invesligation
(FBY) iIs generally authorized under 28 U.S.C. 534. Depending on the nature of your application, supplemental authorities include
Federa! statutes, Stata stalutes pursuent {o Pub. L. $2-544, Presidentia! Executive Orders, and federaf regulations. Providing your
fingerprints and associated information is voluntary; howaver, failure to do so may affect completion or approval of your application.
Principal Purpose: Certain delermingtions, such es employment, licensing, and security clearances, may be predicated on
fingerprint-based background checks. Your fingerprinis and associated informetion/blometrics may be pravided to the employlng:
investigating, or otherwise rasponsible agency, andfor the FB! for the purpose of comparing your fingerprints to other fingerprints in
the FBI's Next Generation Identification {NGI) system or its successor systems (including civil, criminal, end latent fingerprint
reposifories) or other available records of the employing, investigeling, or otherwise responsible agency. The FBI may retain your
fingerprints and associated information/blometrics in NG! after the completion of this epplication and, while retained, your fingerprints
may continue to be compared against other fingerprints submitted to or retained by NGI.

Routine Uses: During the processing of this applicalion and for as long thersafter as your fingerprints and assoclated
information/biomelrics ere relained in NGI, your information may be disclosed pursuant fo your consent, and may be disclosed
without your consent as permitted by the Privacy Act of 1974 and all applicable Routine Uses a8s may be published at any time in the
Faderal Register, including the Routine Uses for the NGI system and the FBI's Blankst Routine Uses. Routine Uses inciude, but are
not limited to, disclosures to: employing, governmental or authorized non-govemmental agencies responsible for employment,
conlracting, ficensing, security clearances, and other sultabflity determinations; local, stete, tribal, or federal law enforcement
agenclas; criminal fustice agencles; and agencias responsible for national security or public safaty.

V. Procedure to Obtaln a Change, Correctlon, or Update of identification Records

if, after reviewing his/her identification record, the subject thereof bseifeves thal it Is incorrect or incomplete in any respect and wishes
changes, correctlons, or updating of the alleged deficisncy; he/she should meke application directly to the agency which contributed
the questionad Information. The subject of a record may eiso direct his/her challenge as to the eccuracy or completeness of any
entry on hisher racord to the FBI, Criminal Justice Information Services (CJiS) Division, ATTN: SCU, Med. D2, 1000 Custer Hollow
Road, Clarksburg, WV 26306. The FBI wiil then forward the challenge to the agency which submitted the data requesting that agency
to verify or correct the challsnged entry. Upon the receipt of an official communication directly from the egency which contributed the
original informalion, the FBI CJIS Diviston will meke any changes necessary in accordance with the information supplied by that

agency. (28 CFR § 16.34)
VL. Consent
I understand that yl infgrmation and blometric dala baing submilled by Live Scan, will be used to search against

thq Michigan Stale Police (MSP} and the FBI for the purpose listed above, | hereby authorize the
atiory for such purposes and release of any records found to the authorized requesting agency listed

e O\l z3

Signature:







RO
Mlm.’.:gﬂ(:g;?; ?oll AUTHORITY: MCL 28.162, MCL 28.214, MCL 26.248, & MCL 28.273
co ™ COMPLIANCE: Voluntary. However, falfure fo complele this form wil
result in denlal of request.

LIVE SCAN FINGERPRINT BACKGROUND CHECK REQUEST

Purpose: To conduc! a ¢lvil fingerprint-based background check for employmant, to volunlear, or for licensing purposes as aulhorized by law.

JAuthorizing Information

1. Fingerprint Reason Code | 2. Requeslor/Agency ID | 3. Agency Name 4, individuat 1D (MNU-OA)
LL 1479) MI Dapt of Licensing & Regulatory Affairs - Liquor Control

Il. Applicant Information: Type or clearly print answars In al fieids before going to be fingerprinfed.

1a a5l Name 1b, Ei l\jzn% 1c. MW Intial ’ 1d. Suffix

2, Any Altamative Na{nes, Last Names, or Aliases

4. Place of §irth (ftate.or Country) 5. Daje of Birth [ 6. Phone Number 7. 8. issuing Stal

"My danoein (220 s aast

. Home Address S . { 7 “T10. Cly \ . 12. ZIP Code

T1% 5k Clauy Arpsse B M\ | 4220

13, Sjig 14. Race R 15.Height} L}V 16. Waight . 18. Hair Color
Qucanlon 5 L 170 e

HIl. Live Scan Information

1. Dple I\nn& % 2. Pictu‘lNy;\a Pfsjr(ed v sac)io ] um}:er:s 4, Li‘gcan Operato
‘ ’
- L . \ il \k . .
When ak individual 1D 1 provided, please enter the'1D inte ihe Miscellaneous Number{MNU) field on the Live Scan device. Select A -

Agency tdentifier and then enter the unique identifier in the Identification Cods flald,

V. Privacy Act Statement

Authority: Acquisition, preservalion, and exchange of fingerprints and associated information by the Federal Bureau of investigation
{(FBI) is generally authorized under 28 U.S.C. §34. Depending on the nature of your application, supplemental authorities include
Federa! stalutes, State stafutes pursuant to Pub. L. 92-544, Presidential Executive Orders, and faderal regulations. Providing your
fingerprints and associated information is voluntary; however, failura to do so may affect completion or approval of your application.
Principal Purpose: Cerlain daterminations, such as employment, licensing, and securily clearances, may be predicated on
fingerprint-based background checks. Your fingerprints and associated information/biometrics may ba provided to the employing,
investigating, or otherwise responsible agency, and/or the FBI for the purpose of comparing your fingerprints to other fingerprints in
the FBI's Next Generation Identification (NGi) system or its successor systems (including civil, criminal, and latent fingerprint
reposilories) or other avalileble records of the emplaying, investigating, or otherwise responsible agency. The FBI may retain your
fingerprints and assoclated information/biometrics in NGI after the completion of this application and, while retained, your fingerprints
may continue to be compared against other fingerprints submitted to or retained by NGI.

Routine Uses: During the processing of this application and for as long thereafter as your fingerprints and assoclated
information/biometrics are retained in NGI, your information may ba disclosed pursuant to your consent, and may be disclosed
without your consent as permitted by the Privacy Act of 1974 and all applicable Routine Uses as may be published at any time in the
Federal Register, including the Routine Uses for the NG1 system and the FBI's Blanket Rouline Uses. Routine Uses include, but are
not limited to, disclosures to: amploying, governmental or authorized non-govarnmental agencies responsible for employment,
contracting, licensing, security clearances, and other suilability determinations; local, state, tribal, or federal law enforcement
agencies; criminal justice agencies; and agancies responsible for national security or public safaty,

V. Procedure to Obtain a Change, Correction, or Update of Identification Records

If, after reviewing his/her identification record, the subject theraof believas thal it is incorract or incomplete in any respect and wishes
changss, corrections, or updating of the alleged deficiency; hefshe should make application directly to the agency which contributed
tha questioned information. The subject of a record may also direct histher challenge as to the accuracy or completeness of any
entry on his/her record to the FBI, Criminal Justice Information Services (CJIS) Division, ATTN: SCU, Mod. D2, 1000 Custer Hollow
Road, Clarksburg, WV 26306. The FBI will then forward the challenge lo the agency which submittad the data requasting that agency
to verify or correct the challenged eniry. Upon the recelpt of an official communlcation directly from the agency which contributed the
original information, the FBI CJIS Division will make any changes necessary In accordance with the information supplied by that

agency. (28 CFR § 16.34)
‘V1, Consent
i understand that ry personal information and biometric data being submitted by Li
y Live Scan, wili be used to search against

Idlean‘:lﬁcztrlc:rr: records frfolrr:r bo:h[;he I[chhigan State Police (MSP) and the FB for the purpose listed above, | hereby guthon'ze the
relagse arsonat in o .
roloas /yr p /na on for such purposes and release of any records found to the authorized requesting agency listed
Signaturgr Dat

ate;
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PENDY'S RESTAURANT GROUP, LLC
OPERATING AGREEMENT

This Agreement is effective __ February 10 , 2023, and is made by and among the parties
listed on Schedule A, attached hereto, listing the "Members" and indicating those Members who
are "managing Members”, and PENDY'S RESTAURANT GROUP, LLC, a Michigan limited
liability company (“Company”). In consideration of the promises and covenants of each other, the
Members agree that the Company and its Members shall be bound by the following:

ARTICLE 1
FORMATION

Section 1.1  Formation of Company

The Members hereby form this limited liability company under the provisions of the Michigan
Limited Liability Company Act, as amended ("Act").

Section 1.2  Name of Company

The initial name of the Company is PENDY'S RESTAURANT GROUP, LLC, as reflected in
the Company’s Articles of Organization ("Axrticles") filed with the Michigan Department of Labor
& Economic Growth, The name of the Company may be changed by decision of the managing
Members, and such change shall be recorded with the Michigan Department of Labor & Economic
Growth on amended Articles, as required.

Section 1.3  Place of Business

The Company's initial place of business shalt be: 14950 E. Jefferson, Suite 200, Grosse Pointe Park,
Mi 48230, as reflected in the Articles. The place of business may be changed by the decision of the
managing Members, and such change shall be recorded with the Michigan Department of Labor &
Economic Growth on amended Articles, as required.

Section 1.4  Business Purpose

The purposes for which this Company has been organized are:

(a) To engage in any lawful business;

(b) To enter into any lawful arrangement for the sharing of profits and losses in any lawful
transaction;

(c) To organize, promote, and operate other lawful entities;




(d) To buy, sell, lease, invest or otherwise deal in any real, personal, or mixed property;
(e) To render any lawful service; and

(f) To possess and exercise all rights and powers conferred by law upon the Members, both
now and in the future,

The foregoing statement of purposes shall in no way be construed to limit or restrict in any manner
the powers conferred upon this Company by the State of Michigan.

Bach clause or paragraph in this Agreement shall be regarded as statements of cumulative and
independent objectives, purposes, and powers and shall in no way be regarded as limiting or
restricting other clauses or paragraphs herein.

Section 1.5  Property

All property owned by the Company shall be owned in the name of the Company or in the name
of a Member as agent for the Company. Neither a Member nor a successor of such Member, shall
have any right, title or interest in or to any Company property or the right to partition any real
property owned by the Company.

Section 1.6  Agent for Service of Process

The name and address of the Company's initial registered agent for service of process shall be
EUGENE H. BOYLE, JR., 14950 E. Jefferson, Suite 200, Grosse Pointe Park, MI 48230, as
reflected in the Articles. The name of the Company's registered agent may be changed by decision
of the managing Members, and such change shall be recorded with the Michigan Department of
Labor & Economic Growth on amended Articles, as required.

ARTICLE 2
TERM OF COMPANY

The term of the Company shall be for the period of years beginning on the effective date of this
Agreement and ending upon the occurrence of certain specific events as follows:

(a) the termination of the Company under any provision contained elsewhere herein,

(b) a writien agreement to dissolve the Company signed by all Meibers whose combined
Membership Interests equal 51% or more of all of the Membership Interests; or

(c) the voluntary bankruptcy of the Company, as consented to by all Members.




ARTICLE 3
DEFINITIONS

Section 3.1  Additional Member

"Additional Member" means a Member other than an initial Member or Substitute Member who
has acquired a Membership Interest by means of an admission agreement.

Section3.2  Admission Agreement

"Admission Agreement" means the agreement between the Company and a person other than an
initial Member or Substitute Member admitting that person as an additional Member.

Section 3.3  Agreement
"Agreement" means the PENDY'S RESTAURANT GROUP, LLC Operating Agreement.
Section 3.4  Articles

"Articles" means the Articles of Organization of PENDY'S RESTAURANT GROUP, LLC
which is filed with the Michigan Department of Labor & Economic Growth.

Section 3.5  Assignee

"Assignee" means a person to whom a Member has assigned part or all of his/her Membership
Interest but has not been accepted as a Substitute Member.

Section 3.6  Code

*Code" refers to the Internal Revenue Code of 1986, as amended from time to time,

Section 3.7 Company

"Company" means PENDY'S RESTAURANT GROUP, LLC.

Section 3.8  Membership Interest

“Membership Interest” means “membership interest” ag that term is defined in the Act.

Section 3.9  Incapacity

"Incapacity” or "incapacitated" means that a Member is unable to vote or to otherwise petform

his/her or her duties as a Member as certified in writing by two licensed and practicing physicians
(at least one of whom shall be a specialist in the condition giving rise to the Member’s incapacity).




Section 3.10 Managing Member

"Managing Member" means the Member or Members who are indicated on Schedule A as
managing Members. These Managing Members manage all the affairs of the Company.,

Section 3.11 Member
"Member" means the Member or Members who are listed in Schedule A as Members.
Section 3.12 Substitute Member

"Substitute Member" means an assignee who, according to the terms of the Agreement, has been
accepted as a Member, with all membership rights.

Section 3.13 Centralized Partnership Audit Regime

“Centralized Partnership Audit Regime” means subchapter C of chapter 63 of Subtitle ¥ of the
Code as such subchapter is in effect for partnership taxable years beginning after December 31,
2017, including the Regulations thereunder, and all related and conforming amendments made
to the Code and Regulations pursuant to and impiementing Section 1101 of Pub L. No. 114-74
(commonly referred to as the Bipartisan Budget Act of 2015).

ARTICLE 4
CAPITAL CONTRIBUTIONS AND ACCOUNTS

Section 4.1  Capital Contributions and Returns

Each Member has made or shall make a contribution of capital to the Company as contained next
to his/her name in Schedule A attached to this Agreement. This capital may be in the form of cash,
property, services, or obligations,

Unless otherwise expressly authotized herein or by law, no Member shall be entitled to a retum of
any part of his/her capital contribution to the Company or to receive any capital distributions,
including those attributed to profit and loss, except upon termination of the Company, which means
a complete winding up of the Company, including the filing of a certificate of dissolution,
cancellation, or termination with the Michigan Department of Labor & Economic Growth, Such
termination does not include a dissolution that merely results in a change in the relationship of the
Members, but the Company still continues.

Unless otherwise prohibited by law or other provisions within this Agreement, no Member shall be
petsonally liable for the return of capital contributions or additions to the capital account of a
Member. All such retuns or distributions shall be satisfied solely from the assets of the Company.
When returns, distributions, or exchanges are permitted by this Agreement, the managing Members




shall have sole authority to decide which assets shall be used to make the payments, distributions,
or exchanges.

Section4,2  Capital Accounts

The Company shall establish a capital account in the name of each Member reflecting each
Member's Membership Interest. Each capital account shall be maintained in accordance with state
and Federal law, as well as generally accepted accounting principles. This includes crediting or
increasing a Member's capital account in an amount equal to his/her capital contribution to the
Company, crediting (increasing) or debiting (reducing) a Member's capital account in accordance
with his/her allocated share of profit or loss, and charging (debiting or decreasing) his/her capital
account for distributions made from his/her capital account under the terms of this Agreement.

Section 4.3 Loans

The Company may make loans to ot borrow from any Member or person upon the written approval
of those Members whose combined Membership Interests equal 51% or more of the aggregate
Membership Interests, No part of any loan made by a Member to the Company shall be considered
a contribution to the Member's capital account, nor shall any loan made to a Member by the
Company be considered a distribution from or decrease in that Member's capital account. Loans
made to or received by the Company shall not affect the Company's profit and loss ratios.

Members may, but shall not be obligated to, make loans to the Company to enable the Company to
satisfy its obligations on a timely basis. Such obligations shall include claims against Company
property for which the Member has no personal obligation.

Section 4.4  Interest

No interest shall accrue or be paid to any Member on his/her capital contribution or capital account.
Section 4.5  Account Deficits

Any deficit (negative balance) in a Member’s capital account, such as those that occur due to
Company losses or permitted withdrawals, shall not become an obligation of that Member to the
Company. If such negative balance continues until termination and winding up of the Company,
the Member shall not be responsible for paying an amount equal to such negative balance to the
Company.

Section 4.6  Capital Additions and Distributions

From time to time as the Members shall deem necessary, as evidenced by the written approval of
those Members whose combined Membership Interests equal 51% or more of the aggregate
Membership Interests, additional capital contributions may be made to the Company by one or
more Members. Each Member shall have the right to make an additional capital contribution in the
same proportion which his/her Membership Interest bears to all of the Membership Interests owned




by all of the Members electing to make an additional capital contribution. Changes in Membership
Interests with respect to the respective Membership Interests of the Members to each other and to
the Company that occur due to the making of additional capital contributions can be approved only
upon the vote of those Members whose combined Membership Interests equal 51% or more of all
of the Membership Interests.

Any distribution from the capital account of any Member, including distributions of profits, may
be made only upon the approval of the managing Members. In making such distributions, the
managing Members may consider any special circumstances of the Members or the Company and
may make disproportionate or no capital distributions among the Members.

Section 4.7  Account Adjustments

If it is later determined that an asset contributed by a Member to the Company as a capital
contribution was not properly valued in making allocations to his/her capital account as reflected
on any Schedule attached hereto, the capital account of such Member shall be adjusted to reflect
the appropriate fair market value.

Section 4,8  Allocation of Profit and Loss

Except as may be required by the Internal Revenue Code or by this Operating Agreement, the
Company’s net profits, net losses, and other items of income, gain, loss deduction, and credit shall
be allocated in proportion to each Member’s Membership Interests. Notwithstanding the foregoing,
and to the extent and in the manner required by and consistent with the applicable Treasury
Regulations:

(a) If there is a net decrease in the Company minimum gain for any fiscal year, each
Member shall be allocated items of Company income or gain for such fiscal year (and,
if necessary, succeeding fiscal years) equal to the Member's share of the net decrease
in Company minimum gain.

(b) If there is a net decrease in Member minimum gain, each Member with a share of
Member minimum gain shall be allocated items of Company income and gain for such
fiscal year (and, if necessary, succeeding fiscal years) in an amount equal to the
Member’s share of the net decrease in Member minimum gain.

(c) Any Member who unexpectedly receives any adjustment, allocation, or distribution
described in Treasury Regulation 1.704-1(b)(2)(ii)(d)(4), (5), or (6} shall be allocated
items of Company income and gain (consistent with a prorated portion of each item of
income, including gross income, and gain for such fiscal year) in an amount and manner
sufficient to eliminate, as quickly as possible, any deficit in the Member’s adjusted
capital account.

Adjusted capital account deficit shall mean the deficit balance, if any, in a Member’s
capital account (i) increased by (a) the unpaid principal balance of the Member’s




account deficit (as described in Section 4.5), (b) to the extent provided in Treas, Reg.
§1.704-1(b)(2)(ii)(c), the amount of any unconditional obligation of such Member
imposed by state or local law to make contributions to the Company, and (c) the amount
the Member is deemed obligated to restore pursuant to the penultimate sentences of
Treas. Reg. §1.704-2(g)(1) and Treas. Reg. §1.704-2(i)(5), and (ii) decreased by the
items described in Treas. Reg. §§1.704-1(0)(2)(ii)(@)(4), (5) and (6). The foregoing
definition is intended to comply with the requirements of the alternate test for economic
effect contained in Treas, Reg. §1.704-1(b)(2)(ii)(d).

(d) Any Company nonrecourse deductions shall be allocated among the Members in

accordance with Treasury Regulation 1.704(2(e).

(¢) Member nonrecourse deductions shall be allocated to the Members who bear the

®

economic risk of loss with respect to the Member nonrecourse debt to which Member
nonrecourse deductions are attributable,

Items of income, gain, loss, and deduction with respect to any property contributed to
the Company by any Member shall be allocated among the Members so as to take
account of any variation between the adjusted basis of such property to the Company
for federal income tax purposes and its value for capital account purposes under any
allocation method permitted, in accordance with IRC §704(c) and applicable Treasury
Regulation, as determined by the Managing Member(s). If the value of the property is
later adjusted, subsequent allocations of income, gain, loss, and deduction with respect
to the property shall be made in accordance therewith,

(g) In making the allocation of gain or profit among the Members, the ordinary income

Section 4.9

portion, if any, of such gain or profit caused by the recapture of cost recovery or any
other deductions shall be allocated among those Members who were previously
allocated the cost recovery or any other deductions in proportion to the amnount of such
deductions previously allocated to them. It is intended that the Members, as between
themselves, shall bear the burden of recapture caused by cost recovery or other
deductions that were previously allocated to them, in proportion to the amount of such
deductions that have been allocated to them, notwithstanding that a Member’s share of
profits, losses or liabilities may increase or decrease from time to time. Nothing in this
subparagraph (g), however, shall cause the Members to be allocated more or less gain
or profit than would otherwise be allocated to them pursuant to this Article 4.

The Members intend that the allocations of the Company’s profits and losses shall be applied in a
manner consistent with IRC §704 and the Treasury Regulations promulgated thereunder, and the
provisions of this Article 4 shall be interpreted in a manner consistent therewith,

Distribution of Profits

The managing Members may make distributions to the Members from time to time upon the written
approval of those Members whose combined Membership Interests equal 51% or more of the
aggregate Membership Interests. Distributions may be made only after the managing Members
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determine, in their reasonable judgment, that the Company has cash on hand exceeding the
Company’s current and anticipated needs (including operating expenses, debt service, acquisitions,
reserves, and mandatory distributions, if any). All distributions shall be made to the Members in
accordance with each Member’s Membership Interest. Distributions shall be in cash or property,
or both, as the managing Members determine, No distribution shall be declared or made if, after
giving it effect, (a) the Company would not be able to pay its debts as they became due in the usual
course of business, or (b) the Company’s total assets would be less than the sum of its total liabilities
plus the amount that would be needed, if the Company were to be dissolved at the time of the
distribution, to satisfy on dissolution the preferential rights of other Members that are superior to
the rights of the Members receiving the distribution. The managing Members shall endeavor to
make distributions in cash to the Members at such times and in such amounts so as to enable the
Members to pay the tax due on the income of the Company before the due dates therefore.

Section 4.10 Members’ Interests in Company Profits

For purposes of determining each Member’s share of “excess nonrecourse liabilities” of the
Company, as such term is defined by Treas. Reg. §1.752-3(a)(3), and solely for such purpose, the
Members® interests in Company profits are as described on Schedule A to the Members, in
proportion to their Company Interests,

Section 4.11 Allocation Savings Provision

The allocation method set forth in this Article 4 is intended to allocate profits and losses to the
Members for federal income tax purposes in accordance with their economic interests in the
Company while complying with the requirements of Code §704(b) and the Treasury Regulations
promulgated thereunder. If, in the opinion of the Managing Member(s), the allocation of profits or
losses pursuant to the preceding provisions of this Article 4 shall not (1) satisty the requirements of
Code §704(b) or the Treasury Repgulations thereunder, (2) comply with any other provisions of the
Code or Treasury Regulations, or (3) properly take into account any expenditure made by the
Company or transfer of a Membership Interest, then notwithstanding anything to the contrary
contained in the preceding provisions of this Article 4, profits and losses shall be allocated in such
manner as the Managing Member(s), in their sole and unrestricted discretion, determine to be
required so as to reflect properly (1), (2) or (3), as the case may be, and the Managing Member(s)
shall have the right to amend this Agreement without action by the Members to reflect any such
change in the method of allocating profits and losses; provided, however, that any change in the
method of atlocating profits or losses shall not materially alter the economic agreement between
the Members.




ARTICLE 5
MEMBERS

Section 5.1 Members

The name, capital contribution, and Membership Interest of each initial Member is set forth on
Schedule A, which is attached hereto and made a part of this Agreement. Each initial Member's
Membership Interest is reflected by the percentage in the column labeled "Membership Interest"
on Schedule A, which interest is subject to being changed in accordance with other provisions of
this Agreement. Those Members who are managing Members hereunder are so indicated on
Schedule A. The aggregate or sum of the Membership Interests of all Members is known
throughout this Agreement as the aggregate Membership Interest.

Any changes in the identity or Membership Interests of one or more Members or managing
Members shall be duly recorded and signed by all managing Members and the Members whose
Membership Interests have changed or been added.

Additional Members may be admitted at any time upon the written approval of 51% of all the
Members. The conditions of admittance shall be set forth in an admission agreement executed by
the person being admitted as a Member and all Members or their authorized agent.

Section 5.2 Powers

All Members, who are not assignees or disassociated, shall have the right to vote on any matter
submitted to a vote of the Members. However, the following must be approved in writing by all
managing Members and those remaining Members who represent 51% of the aggregate
Membership Interests:

{(a) amendments to the Articles and/or the Agreement;
(b) admission of assignees as Members or Substitute Members; and

(¢) continuation of the Company after any event that results in dissolution.
Section 5.3  Limited Liability

Except as otherwise provided by law, no Member shall be personally liable for any debts or
obligations of the Company. In the absence of a written agreement or commitment to the contrary
voluntarily executed by a Member, no Member can be required to make additional cash or other
capital contributions to the Company. If a Member who has made loans to the Company has a
deficit in his/her capital account balance at the time of termination and winding up, such loan
amounts may be used to restore all or part of the deficit in the Member's capital account.




Section 5.4 Indemnification

When acting within the scope of his/her duties and obligations as imposed by this Agrecment, a

Member or managing Member shall be entitled to all indemnification authorized by the Act or by
this Agreement,

Section 5.5  Parficipation in Conflicting or Competing Businesses

Noﬂ..’li{lg in‘ this Agreement shall be construed to limit any Member's right to hold interests or
participate in other businesses or business entities that compete with or are similar to the business
conducted by the Company established by this Agreement.

ARTICLE ¢
MANAGING MEMBERS

Section 6.1 Managing Members

One or more Members shall be authorized to be and act as managing Members (i.e., managers).
Managing Members are those Members who are authorized to conduct the business affairs of the
Company, having power to make the ordinary and usval decisions relating to the Company's
business. Each initial managing Member is indicated on the list of initial Members contained on
Schedule A, which is attached hereto and made a pait of this Agreement. A majority vote of the
managing Members shall bind all of the managing Members.

Section 6.2  Powers and Limitations

The managing Members shall be responsible for managing, controlling, and operating all the affairs
of the Company, with each managing Member empowered to act as manager of the Company. The
Members hereby agree that only managing Members and authorized agents of the Company shall
have power and authority to bind the Company. Members representing 51% of the aggregate
Membership Interests may agree that one or more managing Members shall not act as manager.
‘Where there are no managing Members, power to manage the Company rests in all Members,
jointly and severally. The managing Members, or the Members if there is no managing Member,
may appoint a non-member manager to manage all or a part of the affairs of the Company.
Notwithstanding the previous sentence, if a managing Member transfers histher membership
interest to a revocable living trust, then such managing Member, in his or her individual capacity,
shall continue (without further action being required) as a managing Member of the LLC. Even if
a non-member manager is employed, the managing Members, or Members if there is no managing
Member, shall remain responsible for the proper management of the Company and the execution
of the terms of this Agreement.

The powers of a managing Member shall include, but not be limited to, the following:

(a) borrow money and incur liabilities for Company purposes;
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(b) pledge Company property to secure a loan to the Company;,
(c) purchase, lease or otherwise lawfully acquire assets for the Company;

d) buy, sell, transfer, exchange, convey, construct, improve, lease, sublet, mortgage,
Y g : P £
pledge, finance, refinance, operate, or maintain Company assets;

(e) pay expenses, debts, and obligations of the Company;

(D) execute any contract or agreement deemed by the managing Members to be advisable
for Company purposes;

(g) loan funds to any Member;

(h) perform any legal act, which in the sole discretion of the managing Member, is
necessary or advisable for implementing the terms of this Agreement;

(i) open one or more depository accounts and make deposits into, write checks against, and
make withdrawals against such accounts;

(j) engage employees and agents and define their respective duties and compensation;

(k) establish retirement plans and other benefit plans for Members and for employees of
the Company,

() obtain insurance covering the business and affairs of the Company and its property;
(m) participate with others in partnerships, joint ventures and strategic alliances; and
(n) begin, prosecute or defend any proceeding in the Company’s name,

Any changes in the identity or Membership Interests of one or more managing Members shall be
duly recorded and signed by all managing Members.

No financial institution or any other person, firm or corporation dealing with the managing
Membeis shall be required to ascertain whether the managing Members are acting in accordance
with this Agreement, but such financial institution or such other person, firm or corporation shall
be protected in relying upon the deed, transfer or assurance of, and the execution of such instrument
or instruments by the managing Members,

When the term "manager” is used herein, it shall include managing Members as well as non-
member managers. As authorized by a managing Member or by the terms of this Agreement, the
manager may represent the Company by employing, engaging, or otherwise dealing with any
person, including persons directly or indirectly related to the manager or a managing Member, to
provide products, services, or information to the Company at any time and in any form deemed by
the manager to be in the best interests of the Company or fo give effect to the terms of this
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Agreement. Amounts paid for all such services, products, or information shall be reasonable. Out-
of-pocket expenses paid by the manager on behalf of the Company are fully reimbursable to the
manager.

Section 6.3  Restrictions

Despite the provisions of Section 6.2 above and except as provided by law or elsewhere within this
Agreement, no managing Member shall do any of the following in the absence of approval from
Members who represent 51% of the aggregate Membership Interests:

(a) any act, duty, or obligation which, by the terms of this Agreement or by provisions of
the Act, must be consented to by the Members;

(b) add any Members to the Company;

(c) cause the Company to engage in any business that is not consistent with the purposes
of the Company as expressed in Section 1.4 of this Agreement;

(d) add to or take away from the terms of this Agreement or otherwise change the respective
Membership Interests of the Members;

(e) allow any portion of any Membership Interest to be transferred or assigned;
(f) sell, transfer, or otherwise dispose of all or substantially all of the Company’s assets;
(g) merge the Company into or with another entity; and

(h) cause the Company to enter into a single transaction {or a series of related transactions)
involving a dollar amount in excess of Ten Thousand Dollars and No Cents
($10,000.00).

Except for loans from the Company to a Member, no managing Member may enter into a contract,
lease, loan, or other agreement that would result in personal liability to a Member.

The Members shall possess the right to remove a managing Member. A managing Member may be
removed by the vote of those Members who own at least 51% of the aggregate Membership
interests. A new managing Member may be elected by the affirmative vote of those Members,
including the former managing Member, that represent at least 51% of the aggregate Membership
interests. A change in a Member's status to or from that of managing Member shall be duly
recorded.

Section 6.4  Dutfies and Obligations
The managing Members shall have the duty to be actively involved in the management of the

Company and shall diligently and faithfully execute all duties imposed upon him/her by this
Agreement and by law. Anytime there is more than one managing Member, their duties and
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obligations imposed by this Agreement shall be joint and several, Although the managing Members
shall have power and authority to draw checks and bank drafts upon Company bank accounts, they
shall not be required to spend or invest Company assets except as they deem in the best interests of
the Company.

Section 6.5 Compensation

By signing this Agreement as a managing Member, each managing Member shall be deemed to
have entered into a contract for personal services with the Company to perform each of the duties
and obligations imposed by this Agreement. Managing Members and those they hire to assist them
in fulfilling the purposes of the Company as contained in this Agreement shall have the right to be
reasonably and properly compensated for their services. Such compensation, which may take the
form of any combination of salary, bonuses, and benefits, shall be in addition to any share of
Company profits that accrue for the benefit of or are paid to the managing Members. The
compensation of managing Members shall be established by those Members who own at least 51%
of the aggregate Membership Interests, If the cash flow of the Company in any given year is
insufficient to pay the salary of the managing Members, the unpaid portion may be deferred with
interest and paid in future years.

Section 6.6  Liability of a Managing Member/Indemnity

In the absence of fraud, bad faith, negligence, or other malfeasance, no managing Member is
personally liable for more than histher Membership Interest as evidenced by his/her capital
contributions, A managing Member who has been guilty of fraud, negligence, bad faith, or other
malfeasance shall save and hold harmless the Company and the Members from any loss, damage,
claim, or liability incurred, arising out of the managing Member's breach, including reasonable
attomey's fees. Insurance may be purchased by the Company to provide indemnity against any such
damages.

The Company does hereby indemnify and hold harmless the managing Members and their agents,
officers and employees as to third parties against and from any personal loss, liability or damages
suffered as a result of any act or omission which the managing Members believed, in good faith, to
be within the scope of authority conferred by this Agreement, except for willful or fraudulent
misconduct, gross negligence or willful breach of fiduciary duties, but not in excess of the capital
contributions of all Members. Notwithstanding the foregoing, the Company’s indemnification of
the managing Members and their agents, officers and employees as to a third party is only with
respect to such loss, liability or damage which is not public liability, and all other insurance deemed
necessary ot appropriate by the managing Members to the business of the Company, shall be carried
in such amounts and of such types as shall be determined by the managing Members.

Section 6.7  Meetings of Managing Members
In the event the Company has more than one managing Member, the managing Members may hold

meetings, both regular and special, for the conduct of the Company’s business at the principal office
of the Company or at such other place as shall be designated in the notice of the meeting.
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The managing Members may meet at such intervals and at such times as they shall schedule. Any
scheduled meetings of the managing Members may be held without notice, Special meetings of the
managing Members may be called at any time by no less than one-third of the then serving
managing Members for any purpose or purposes. Notice of such special meetings, unless waived
by attendance, or by written consent to the holding of the special meeting, shall be given at least
five (5) days before the date of such meeting to all managing Members not calling the meeting, and
shall state the date, hour, and location of the special meeting, and its purpose or purposes. Absent
the written consent of a majority of the managing Members to take other action, the business
transacted at such special meeting shall be limited to such purpose or purposes as stated in the
notice.

A majority of the managing Members shall be necessary to constitute a quorum for the transaction
of business, Bvery act or decision done or made by a majority of the managing Members present at
a meeting duly held at which a quorum is present shall be regarded as the act of the Company,
unless a greater number is required by law or by the Articles of Organization, A majority of the
managing Members present may adjourn any managing Members® meeting to meet again at a stated
date and hour.

Any action which under any provision of the Act or this Agreement is to be taken at a meeting of
the managing Members may be taken without a meeting by written consent signed by all of the
managing Members who would be entitled to vote upon such action at a meeting. Such written
consent must be kept with the records of the Company.

Section 6.8  Officers

The Manager(s) may appoint himself/herself/themselves or other individuals (whether or not
employees or Members of the Company) as officers of the Company, which may include, but shall
not be limited to, any one or more of the following: (i) a President; (ii) one or more Vice Presidents;
(iii) a Secretary; and (iv) a Treasurer. The Manager(s) may delegate their day-to-day management
responsibilities to any such officers, as determined by the Manager(s) from time to time, and such
officers shall have the authority to contract for, negotiate on behalf of and otherwise represent the
interests of the Company as so authorized by the Manager(s). In all events, the officers shall be
subject to the direction and control of the Manager(s). If the Manager(s) determines to appoint an
officer or officers for the Company, the officers shall be appointed in writing by a majority vote of
the Manager(s). Each such officer shall hold office until his or her successor shall have been duly
chosen and shall qualify until his or her death or until he or she shall resign or shall have been
removed. An officer may resign at any time by delivering notice to the Manager(s). A resignation
is effective when the notice is delivered unless the notice specifies a later effective date. Any officer
may be removed by a majority vote of the Manager(s) at any time, with or without cause, but such
removal shall be without prejudice to the contract rights, if any, of the person so removed. Unless
the Manager(s) decide otherwise, the officers shall have those duties and responsibilities set forth
below:
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(a) The President shall be the chief operating officer of the Company and shall supervise
and manage the business and affairs of the Company, The President may delegate to
the other officers such of his ot her authority and duties at such time and in such manner
as he or she deems appropriate.

(b) The Vice Presidents shall assist and act under the direction of the President. In the
absence or disability of the President, the authority of the President shall descend to the
Vice Presidents in the order of seniority in such office or as otherwise specified by the
Manager(s).

(c) The Secretary shall act under the direction of the President. The Secretary shall attend
all meetings of the Members, record minutes of the proceedings and maintain the
minutes and all documenits evidencing Company action taken by written consent of the
Members, The Secretary shall see to it that all notices of Members’ meetings ate duly
given in accordahce with applicable law, the Articles of Organization and this
Agreement.

(d) The Treasurer shall act under the direction of the President. The Treasurer shall have
custody of the Company’s funds and securities and shall keep full and accurate accounts
of the Company's assets, liabilities, receipts and disbursements in books belonging to
the Company. The Treasurer shall deposit all moneys and other valuables in the name
and to the credit of the Company in such depositories as may be designated by the
Manager(s). The Treasurer shall disburse the funds of the Company as may be ordered
by the Manager(s) or the President, taking proper vouchers for such disbursements, and
shall render to the Manager(s) and the President an account of all his or her transactions
as Treasurer and of the financial condition of the Company. If required by the
Managei(s), the Treasurer shall give the Company a bond for the faithful discharge of
his or her duties in such amount and with such surety as the Manager(s) prescribes.

ARTICLE 7
COMPANY ACCOUNTING

Section 7.1  Accounfing Method

Accounting and income tax records for the Company shall be kept on a cash basis. Otherwise, all
records shall be kept according to generally accepted accounting principles.

Section 7.2  Records and Financial Statements

Financial statements of the Company shall be prepared at least annually. Such statements or the
Company's annual income tax return shall be mailed to each Member.

The Company shall maintain the following records at its principal place of business:
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(a) The name, current business address, and phone number of each Member;

(b) An executed copy of the Articles of Organization as amended from time to time and
any powers of attorney that have been executed by Members in accordance with the
terms of this Agreement;

(c) Copies of all tax returns and supporting documents that have been filed with federal,
state, and local taxing authorities for at least the past four years;

(d) Executed copies of this Agreement as amended from time to time; and

(e) Company financial statements for at least the past four years; and
Section 7.3  Allocafions on Contributed Property

In accordance with Code section 704(c), income, gains, losses, and deductions as to property
contributed to the Company may be shared among the Members so as to take account of the
variation between the basis of the property to the Company and its fair market value at the time of
contribution.

Section 7.4  Tax Returns

The Company shall cause to be prepared and filed all necessary federal and state income tax returns
for the Company, and shall make any elections the Managing Member(s) (or if none, the Class A
Members) may deem appropriate and in the best interests of the Members: Each Member shall
furnish to the Company all pertinent information in its possession relating to Company operations
that is necessary to enable the Company’s income tax returns to be prepared and filed.

Section 7.5  Partnership Representative

7.5 Partnership Representative.

(a) For purposes of Section 6223 of the Code, the "Partnership Representative"
shall be the Manager(s) (or if none, a Member elected by the Class A
Members). If any successor Partnership Representative shall cease to serve
as the Partnership Representative for any reason, or if the Members, in the
exercise of absolute discretion, revoke such designation as Partnership
Representative by delivery of a written revocation to the individual or entity
whose designation is revoked, or if the Partnership Representative is no
longer eligible to serve, then the Partnership Representative shall be such
Person selected by the Members, in the exercise of absolute discretion, to act
as the Partnership Representative. The Partnership Representative may be
any Person (including, but not limited to, a Member) that meets the
requirements for a Partnership Representative under Section 6223 of the
Code and the Regulations thercunder, including, without limitation, the
requirement that the Partnership Representative have "a substantial presence
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in the United States" as such phrase is defined therein. The Partnership
Representative shall accept the appointment in writing and shall provide a
written confirmation to the Company that it meets the requirements to act as
a Partnership Representative under Section 6223 of the Code and the
Regulations thereunder.

(b) The Company shall designate the Person named or otherwise selected to act

as Partnership Representative under this Agreement as the Partnership
Representative on each Federal income tax return filed on behalf of the
Company for each Fiscal Year, unless the Company is eligible to make, and
the Manager acting on behalf of the Company have made, the election under
Section 6221(b) of the Code on the Federal income tax return for that Fiscal
Year or the Company is not being taxed as a partnership for that Fiscal Year,

(c) The Partnership Representative shall keep the Members fully informed of any

inquiry, examination, or proceeding under the Centralized Partnership Audit
Regime. Any action by the Partnership Representative in connection with
any such inquiry, examination, or proceeding shall be binding on the
Company, the Manager and the Members, and the Manager and the Members
have no right to contact the Internal Revenue Service or participate in an audit
or other proceeding in connection with an audit of the Company.

(d) Notwithstanding the foregoing, the Partnership Representative, by accepting

the appointment as Partnership Representative, shall agree to consult with the
Manager prior to making any election, settling any tax matter of the
Company, or taking any actions to settle or litigate any adjustments sets forth
in the notice of final partnership adjustment, to the extent it is reasonably
possible to do so, and to act in accordance with any direction of the Manager
with respect to such matters.

(¢) The Partnership Representative may resign by giving written notice to the

®

Manager, such resignation to become effective upon the later of (a) delivery
of such written notice of resignation, and (b} such date as permitted in
accordance with the Centralized Partnership Audit Regime. Pending the
effective date of the resignation, the resigning Partnership Representative
shall follow the directions of the Manager in connection with the appointment
of a successor Partnership Representative, and the filing of any statements,
forms or other documents required by the Centralized Partnership Audit
Regime.

Any Partnership Representative whose designation has been revoked shall
follow the directions of the Manager in connection with the appointment of a
successor Partnership Representative and the filing of such statements, forms
and other document with the Internal Revenue Service as required by the
Centralized Partnership Audit Regime pending the effective appointment of
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Section 7.6

a successor Partnership Representative pursuant to the Centralized
Partnership Audit Regime,

(g) The Partnership Representative shall act in good faith to carry out the duties,

authority and responsibilities set forth in this Agreement and the Centralized
Partnership Audit Regime. The Partnership Representative may reasonably
rely on the advice of professionals, including, but not limited to, attorneys,
accountants and other advisors, and shall not be liable to the Company or any
Member for any damages, losses or costs arising from such reasonable
reliance,

(h) Each Member agrees to provide the Company with all information regarding

()

the Member’s tax refurns and tax liabilities as requested from time to time,
including but not limited to proof of payment of tax, amendment of tax
returns, the Member’s address, taxpayer identification number and current
contact information, the Member’s tax classification, the Member’s status as
a tax-exempt entity, the Member’s status as an "eligible Partner" for purposes
of the election under Section 6221(b) of the Code, and with respect to any
Member that is an S-corporation, the name, taxpayer identification number,
and tax classification of each shareholder of the S-corporation who was a
shareholder at any time during the tax year of the S-corporation ending with
or within the tax year of the Company. Each Member agrees to provide all
such requested information within thirty (30) days of each such request. In
addition, each Member shall notify the Company of any inconsistent
treatment of any partnership item on the Member’s return and of any
settlement with the Internal Revenue Service regarding any partnership item
within thirty (30) days of filing any such return or of entering into any such
settlement. The Member’s duties hereunder shall continue notwithstanding
the transfer, assignment, sale, withdrawal, or other disposition of the
Member’s interest in the Company.

The Company shall pay or reimburse any and all reasonable expenses
(including, but not limited to, professional and advisor fees) incurred by the
Partnership Representative acting on behalf of the Company in connection
with its duties under the Centralized Partnership Audit Regime.

Section 754 Election

In the event of a distribution of property made in the manner provided in Code §734, or in the event
of a transfer of any Membership Interest permitted by this Agreement made in the manner provided
in Code §743, the Managing Member(s), on behalf of the Company, may, but shall not be required
to, file an election under Code §754 of the Code in accordance with the procedures set forth in the
applicable regulations promulgated thereunder.
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Section 7.7  Availability of Financial Recordé to Members

At least once a year and as soon after preparation of the financial statements as possible, all
Membess shall be invited to a meeting in which the managing Members shall review and discuss
the financial statements and report upon the Company's financial condition. If so requested in
writing, a Member shall be entitled to a copy of any interim financial statement that has been
prepared for the Company.

ARTICLE 8
TRANSFER AND DISPOSITION OF MEMBERSHIP INTERESTS

Section 8.1  Voluntary Transfers

Except as may otherwise be provided in any separate buy-sell agreement between the Members,
any Member may sell, pledge, fransfer, exchange, hypothecate, encumber, give, devise, assign or
otherwise dispose of his/her Membership Interest without the written consent of the Members;
provided, however, the fransferee first agrees in writing to be bound by the terms of this Agreement.

Although it is intended that the Membership Interests established herein need not be registered or
qualified under federal or state securities laws, no Membership Interest may be offered for sale or
otherwise transferred or pledged unless the Membership Interest is so registered or qualified or
unless the transfer qualifies as an exemption to the registration or qualification requirements. Any
such exemption from registration or qualification must be confirmed by a legal opinion of counsel
satisfactory to this Company. Any aftempt to transfer a Membership Interest other than by the
provisions of this Section 8.1 shall be null and void.

Despite anything in this Agreement to the contrary, no person, including any real or attempted
assignee, may become a Substitute Member without the prior consent of the Members according
to the provisions herein; provided, however, if a Member transfers his/her Membership Interest to
a revocable living trust (which by its terms provides that the Member is the grantor, trustee and
beneficiary of all of the trust income), such revocable living trust shall automatically become a
Substitute Member (without the prior consent of the Members),

An assignee not accepted as a Substitute Member shall possess no voting rights of a Member,
except to receive the share of the assigned Membership Interest to the income, gain, loss, deduction,
credit, and distributions to which assignor would have been entitled. Any such assignee who
attempts to further assign his/her Membership Interest, as it be, shall be subject to the same
restrictions upon transfer as if he/she were the original assignot.

No Member may withdraw and receive the fair value of his/her Membership Interest until the earlier

of the date the Company liquidates and winds up its affairs or a date agreed upon for such and
memorialized in writing by all the Members of the Company.
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The capital account of the assignee shall be equal to the capital account of the assignor attributable
to the transferred Membership Interest.

Section 8.2  Death, Incapacity, or Bankruptcy

Except as may be otherwise provided in any separate buy-sell agreement between the Members,
the legal representative of a deceased Membex's estate may exercise all of the decedent's rights and
powers as a Member, and the decedent's Membership Interest will continue and pass to those
entitled thereto upon the Member's death.

If a Member has executed a durable power of attorney that authorizes his/her attomey in fact to act
in his/her stead or if letters of guardianship have been issued on behalf of the Member, the legal
representative or guardian so appointed may exercise any or all of a Member's rights and powers
and will be entitled to receive distributions of any sort from the Company, There is no duty on the
patt of the managing Members to inquire as to the application or use of funds delivered to a legal
representative or guardian,

In the case of the death, incapacity, legal incompetence, or bankruptcy of a Member and if there
are two or more other Members, including the designated beneficiary, legal representative,
guardian, or attorney in fact of a Member, the Company shall, upon approval of all managing
Members and those remaining Members who represent 51% of the aggregate Membership
Interests, continue uninterrupted as provided under the Act.

Section 8.3  Substitution of Member

No assignee or transferee of a Membership Interest shall have the right to become a Substitute
Member, thereby taking the place of the assignor Member, unless each of the following conditions
are met:

(a) all of the Members have given their written consent to the assignee becoming a
Substitute Member;

(b) a notarized, written assignment setting forth the clear intention of the assignor that the
assignee become a Substitute Member;

(c) unless otherwise waived in writing by the Members, the Membership Interest being
acquired must be 100% of the assignor's Membership Interest;

(d) the execution by the assignee or assignor of any document required by the managing
Members, including but not limited to a power of attormey in a form prescribed by the
managing Members;

(¢) payment of a reasonable transfer fee of up to $2,500 by the assignee, as required by the
managing Members;
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(f) where the assignee has not been duly accepted as a Substitute Member and when the
vote or consent of the Members is required in any matter, the assignor shall be deemed
to have retained the transferred Membership Interests for the sole purpose of
determining the share held by him/her in weighting his/her vote;

(g) the managing Members need not amend this Agreement more often than quarterly to
reflect the proper substitution of Members, and, until the amendment is made, the
assignee shall not become a Substitute Member;

(h) upon the withdrawal, death, bankruptcy, or legal incompetence of a Member (or the
dissolution of a Member which is a legal entity), the Company shall not dissolve but,
upon approval of all managing Members and those remaining Members who represent
51% of the aggregate Membership Interests, shall continue uninterrupted. When a
Member dies or becomes legally incompetent, his/her legal representative shall possess
all the rights and powers conferred upon him/her by the Act; and

(i) all other conditions pertaining to transfer or assignment provided herein have been met.
Section 8.4  Transfers of Membership Interests to Family Members

Notwithstanding anything contained herein to the contrary, except as may otherwise be provided
in any separate buy-sell agreement between the Members, if the transferee of a Membership Interest
is a member of the transferor’s family (as defined below), such transferee shall automatically
become a Substitute Member (without the prior consent of the Members). As used in this
Agreement, the term “family” shall mean a Member’s spouse, descendants, ancestors, the
descendants of a Member’s ancestors, the descendants of a Membet’s spouse, the spouses of such
descendants, a trust for the benefit of such persons, and/or a partnership, limited liability company
or corporation comprised entirely of such persons. A person shall be considered the descendant of
any person if they were legally adopted by that person prior to attaining the age of eighteen (18)
years. In addition, with respect to any Member that is an entity, transfers to the owners of such
entity (either upon dissolution of the entity or otherwise) shall be deemed to be a transfer to a family
member,

Section 8.5  Right of First Refusal

Except as may otherwise be provided in any separate buy-sell agreement between the Members,
and notwithstanding anything contained in this Agreement to the contrary, no Member shall sell
his/her Membership Interests to someone other than a member of his/her family (as that term is
defined in Section 8.4) without first offering (in writing) to sell such Membership Interests to the
other Members upon the same price and terms. The other Members shall have thirty (30) days from
receipt of such notice to purchase such proportionate number of all (but not less than ali) of the
Membership Interests owned by the selling Member as the Membership Interests owned by him/her
bears to the aggregate Membership Interests of all Members (other than the selling Member), and
should a Member not purchase all of the Membeyship Interests allocated to him/her, the other
Members shall have the right to purchase the balance. All Membership Interests purchased pursuant
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to this option shall remain subject to the terms of this Agreement. If all of the offered Membership
Interests are not purchased within the aforesaid period, the selling Member shall have an additional
sixty (60) days to sell his/her Membership Interests to the proposed buyer, but not at a price 