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From: Steven Schmidt
To: Paul Antolin; John Kosanke; Frank Schulte; Susan Como; Shawn Murphy; Gene Tutag; Debra A. Walling
Subject: RE: Someday Brewing - 20746 Mack Ave - Public Hearing-Liquor License
Date: Monday, January 31, 2022 11:51:53 AM

Hi Paul,
 
This location currently is up to date on their Water and Tax Bills.
 
Thanks,
 
Steven Schmidt
Deputy Treasurer/Comptroller
City of Grosse Pointe Woods
sschmidt@gpwmi.us
313 343-2431
 

From: Paul Antolin <pantolin@gpwmi.us> 
Sent: Monday, January 31, 2022 10:51 AM
To: John Kosanke <JKosanke@gpwmi.us>; Frank Schulte <fschulte@gpwmi.us>; Susan Como
<SComo@gpwmi.us>; Shawn Murphy <smurphy@gpwmi.us>; Steven Schmidt
<sschmidt@gpwmi.us>; Gene Tutag <GTutag@gpwmi.us>; Debra A. Walling
<dwalling@rsjalaw.com>
Subject: Someday Brewing - 20746 Mack Ave - Public Hearing-Liquor License
Importance: High
 
Hello All,
 
The subject is scheduled on the 02/07/22 Council Agenda for a public hearing.  I believe Lisa
Hathaway has sent you the documentation regarding this matter.  If not, let me know and I can
email it to you.
 
I will need recommendation memos from:
 

1.       City Administrator
2.       Building Dept.
3.       Dept. of Public Safety
4.       Dept. of Public Works
5.       Treasurer/Comptroller – only if they have delinquencies in taxes/water

 
6.       City Attorney (Deb) – no memo is required.  Please review the information that you have

received and let me know which documents are required to present to Council.
 
If possible, please have your documents to me by Wednesday, if necessary Thursday would be ok.
 
If you have any questions, please feel free to reach out to me.



 
Thank you and take care,
 
Paul Antolin
Deputy City Clerk
 

City of Grosse Pointe Woods – Clerk’s Office
20025 Mack Plaza Dr.
Grosse Pointe Woods, MI 48236-2397
Phone: 313-343-2440  Ext. 201
    Fax: 313-343-5667
 



12/1/2021 

 

Hello City of Grosse Pointe Woods City Council, 

My name is Anthony Kilimas and I am the owner of Someday Brewing, LLC - which I hope will 

be the first microbrewery and small winery in Grosse Pointe Woods! I am excited to open my 

business here, having grown up less than a mile from our away and as a graduate of Grosse 

Pointe North, the Woods feels like the perfect home for Someday.  

 

Someday Brewing will operate out of 20746 Mack Avenue, where we will produce small batch 

mead and beer (specializing in lagers, stouts, and IPAs). Initially we will be a production and to-

go only location, offering mead and beer releases twice a month and with other merchandise 

available (shirts, hats, etc.) on an ongoing basis. We will not be distributing, so our storefront will 

be the exclusive place to buy our product. As we grow, we plan to add small tasting room 

service for onsite consumption during limited hours. We are excited to join the small business 

community on Mack Avenue and have a few ideas of unique partnerships to develop in the 

coming years.  

 

I have been homebrewing for over a decade and have helped a few other homebrew friends get 

started commercially. I always said I would open my own place “someday” and that day has 

finally come. Our business model is modeled after other successful meaderies and small 

breweries such as Pips Meadery in Chicago, IL, Schramm’s Mead in Ferndale, MI, and Hill 

Farmstead in Vermont. We have a strong network of supporters behind us and cannot wait to 

grow our customer base here in the Pointes.  

 

As part of our application to the Michigan Liquor Licensing Commission (MLCC), we are 

required to receive local government approval. I am requesting the City Council pass a 

resolution that our MLCC application should be considered for approval. I look forward to 

sharing more about my business at an upcoming council meeting. Please find attached my 

application packet. 

 

Thank you for your consideration, 

 

Anthony Kilimas  
Owner 
 

 

www.somedaybrewing.com 

 



 

Application Packet Contents 

- Someday Brewing, LLC’s MLCC Application for Small Wine Maker, Micro Brewer, and 

On-Premise Tasting Room Permit, including form LCC 106 (Local Government 

Approval) 

- MLCC Form LC-95 (Proof of Financial Responsibility) Will be assigned when MLCC 

provides license number 

- Report of Stockholders/Members/Partners 

- Someday Brewing, LLC Articles of Organization 

- Someday Brewing, LLC Multi-member Operating Agreement 

- 20746 Mack Ave. Lease Agreement 

- 20746 Mack Ave. Permit Set - Stamped Sealed 

- Someday Brewing Supplemental Documentation 

- LLC Officers Information 

- Statement of no criminal record & no law violations 

- Statement of renovation timeline 

- Statement of proposed hours of operation 
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OPERATING AGREEMENT 
 

OF 
 

SOMEDAY BREWING LLC 
________________________________________________________ 

 

THE INTERESTS REPRESENTED BY THIS OPERATING AGREEMENT HAVE NOT 
BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION AS 
PROVIDED IN THE SECURITIES ACT OF 1933, AS AMENDED, OR AS PROVIDED IN 
ANY STATE SECURITIES LAW.  WITHOUT REGISTRATION, THE INTERESTS MAY 
NOT BE TRANSFERRED, EXCEPT UPON DELIVERY TO THE LIMITED LIABILITY 
COMPANY OF ADVANCE NOTICE OF THE INTENDED TRANSFER AND, IF 
REQUESTED BY THE MANAGERS, AN OPINION OF COUNSEL SATISFACTORY TO 
THE MANAGERS THAT NEITHER THE SECURITIES ACT OF 1933, AS AMENDED, 
NOR STATE SECURITIES LAWS REQUIRE REGISTRATION OF THE TRANSFER AND 
THAT THE TRANSFER SHALL NOT VIOLATE THE SECURITIES ACT OF 1933, AS 
AMENDED, OR APPLICABLE STATE SECURITIES LAWS.  IN ADDITION, THIS 
OPERATING AGREEMENT CONTAINS CERTAIN OTHER RESTRICTIONS ON THE 
TRANSFER OF SUCH INTERESTS. 
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OPERATING AGREEMENT 
 
 The Members enter into this Agreement as of the Effective Date. The Members mutually 
agree as follows: 

ARTICLE 1 -- DEFINITIONS 

 The definitions below govern this Agreement unless the context unambiguously requires 
otherwise. 

“Act” means the Michigan Limited Liability Company Act, Mo. Rev. Stat. §§ 347.010 to 
347.187, as amended from time to time, and any successor statute, as applicable to the Company. 

 “Adjusted Capital Account Deficit” means the negative balance in a Member’s Capital 
Account at the end of a particular taxable year, after (a) increasing the Capital Account with (1) the 
amount, if any, of such negative balance the Member is obligated to restore under this Agreement, 
and (2) the amount of such negative balance the Member is deemed to be obligated to restore under 
Regulations Sections 1.704-2(g)(1) and 1.704-2(i)(5), and (b) reducing the Capital Account with the 
items described in Regulations Sections 1.704-1(b)(2)(ii)(d)(4), (5), and (6). 

 “Affiliate” means, with respect to a Person, (i) any Person directly or indirectly controlling, 
controlled by or under common control with such Person, (ii) any Person owning or controlling 
directly or indirectly ten percent (10%) or more of the outstanding voting securities of such Person, 
(iii) any officer, director or partner of such Person, or (iv) any officer, director or partner of a Person 
described in the foregoing clauses (i) or (ii). 

 “Agreement” means this Operating Agreement, as amended from time to time. 

 “Approval Rights” means the rights of a Member to vote, approve, or consent to the matters 
described in Article 5.2. 

 “Articles of Organization” means the articles referred to in Section 347.039 of the Act, filed 
with the Michigan Secretary of State for the purpose of forming the Company, as the same may be 
amended or restated from time to time as provided in the Act. 

 “Assignee” means a transferee of an Interest who has not become a Member. 

 “Bankruptcy” means the entry of an order for relief by the court in a proceeding under the 
United States Bankruptcy Code, Title 11, U.S.C., as amended, or its equivalent under a state 
insolvency act or a similar law of other jurisdictions. 

 “Capital Event” means a sale or exchange of all or substantially all of the Company’s 
property. 

 “Cash” means money and equivalents, such as checks, but only when collected, and bank 
transfers. 

 “Cash Available for Distribution” means Cash from Operations less Expenses. 
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 “Cash from Operations” means all sums provided by operations and either received in Cash 
or converted to Cash by the Company during any fiscal period, including sums released from 
Reserves, but excluding Contributions, Cash from a Capital Event and loans or advances by 
Members to the Company. 

 “Cash from a Capital Event” means the net Cash realized by the Company from a Capital 
Event (including principal and interest payments from any note or other obligation received by the 
Company in connection with a Capital Event) in each case, after retirement of debt, after subtracting 
all expenses related to the transaction and after making an allowance for reserves for contingencies 
and anticipated obligations. 

 “Code” means the Internal Revenue Code of 1986, as amended from time to time (including 
any successor statute or statutes constituting the United States tax laws), as applicable to the 
Company and the Members. 

 “Company” means the Michigan limited liability company governed by this Agreement and 
the Act, having the name specified in Section 2.2. 

 “Company Minimum Gain” means an amount computed as described in Regulations 
Sections 1.704-2(b)(2) and 1.704-2(d). 

 “Contribution” means Cash, other property (net of each liability assumed by the Company 
in connection with the Contribution and net of each liability subject to which the Company received 
the Contribution), or any other valuable consideration Transferred by a Person to the Company as a 
condition of becoming a Member and any subsequent Transfer to the Company by a Person as a 
Member. 
 
  “Defaulting Event” means (i) a general assignment by any of the Members for the benefit 
of creditors; (ii) seeking, consenting to, or acquiescing in the appointment of a receiver or trustee for 
all or any substantial part of the property and assets of any of the Members; (iii) the entry against 
any of the Members of an order for relief under Federal bankruptcy laws, as amended from time to 
time, or in any other bankruptcy or insolvency proceeding; (iv) the filing by any of the Members of 
any voluntary proceeding under Federal bankruptcy laws as amended from time to time, or under 
any other bankruptcy or insolvency laws; (v) the filing by any of the Members or the Members’ 
spouses for a marital dissolution that allows for a Member’s interest in the Company to become 
subject to any decree of Dissolution of Marriage or similar court order which causes a disposition of 
all or any portion of a Member’s interest in the Company to his former spouse; or (vi) a transfer by a 
Member of any Interest in the Company in any manner not otherwise authorized or permitted by the 
terms and provisions of this Agreement. 
 
  “Disabling Event” means (i) the death of any Member or (ii) the determination that a 
Member is unable, by reason of accident, physical or mental infirmity, to satisfactorily perform 
duties then assigned to him, or which the Company is willing to assign to him, for a continuous 
period of six months. 
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“Effective Date” means the date that the Articles of Organization of the Company was filed 
with the Michigan Secretary of State’s office. 

 “Event of Withdrawal” means any of the following: 

(a) a Member voluntarily withdraws (as that term is defined in the Act) from the 
Company; 

(b) a Member:  (i) makes an assignment for the benefit of creditors; (ii) is the subject of 
a Bankruptcy; (iii) files a petition or answer seeking any reorganization, 
arrangement, composition, readjustment, liquidation, or similar relief under any 
statute, law or regulation or files an answer or other pleading admitting or failing to 
contest the material allegations of a petition filed in such a proceeding; or (iv) seeks, 
approves of or acquiesces in the appointment of a trustee, receiver or liquidator of 
the Member or of all or any substantial part of the Member’s property; 

(c) 120 days after the start of any proceeding against a Member seeking reorganization, 
arrangement, composition, readjustment, liquidation, dissolution or similar relief 
under any statute, law or regulation, if the proceeding has not been dismissed, or if 
within 90 days after the appointment of a trustee, receiver or liquidator of the 
Member or of all or any substantial part of the Member’s property, without the 
Member’s approval, the appointment is not vacated or stayed, or within 90 days after 
the expiration of any such stay, the appointment is not vacated; 

(d) if a Member is a natural person:  the Member’s death; or the entry by a court of 
competent jurisdiction adjudicating the Member incompetent to manage the 
Member’s person or estate; 

(e) if a Member is a trust, the termination of the trust or a distribution of its entire 
Interest but not merely the substitution of a new trustee; 

(f) if a Member is a general or limited partnership, the dissolution and commencement 
of winding up of the partnership or a distribution of its entire Interest; 

(g) if a Member is a corporation, the filing of articles of dissolution, or their equivalent, 
for the corporation or revocation of its charter or a distribution of its entire Interest; 

(h) if a Member is an estate, the distribution by the fiduciary of the estate’s entire 
Interest; or 

(i) if a Member is a limited liability company, the filing of articles of dissolution or 
termination, or their equivalent, for the limited liability company or a distribution of 
its entire Interest. 

 “Expenses” means for any fiscal period, (a) the amount of Cash disbursed in the period in 
order to operate the Company (including capital expenditures and debt service) and to pay expenses 
of the Company (excluding expenditures in connection with Capital Events); and (b) amounts set 
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aside for the period for working capital and to pay taxes, insurance and other costs and expenses 
incident to the operation of the Company, including Reserves. 

 “Interest” or “Member’s Interest” means a Member’s share of the profits and losses of the 
Company and the right to receive distributions of Company assets. 

 “Membership Unit” or “Membership Interest” means one percent (1%) of the ownership of 
the Company. 

 “Majority-in-Interest” means any one or more Members owning Interests with an aggregate 
Voting Share of more than 50.0%. 

 “Manager” means each Person designated, appointed or elected as such as provided by this 
Agreement and/or pursuant to Section 347.079 of the Act. 

 “Member” means any Person that signs this Agreement in person or by an attorney-in-fact, 
or otherwise is a party to this Agreement at the time the Company is formed and is identified as a 
Member in this Agreement and any Person who is subsequently admitted as a Member, until an 
Event of Withdrawal occurs with respect to such Person. 

 “Member Non-recourse Debt Minimum Gain” means an amount of partner non-recourse 
debt minimum gain determined in accordance with Regulations §1.704-2(i)(3). 

 “Organization” means any Person other than an individual. 
 
 “Permitted Transferee” means, with respect to a specified Person, the Person and:  (i) any 
revocable trust in which the Person is both the settlor and the trustee; (ii) any other Member 
within the same Member Group as the Person at the time of the Transfer; (iii) any Person within 
the Owner Group of the Person at the time of the Transfer; (iv) any Organization in which the 
Person owns a controlling interest; and (v) any direct descendant of the Person or any Person 
within the Owner Group of the Person at the time of the Transfer. 

 “Person” includes individuals, partnerships, domestic or foreign limited partnerships, 
domestic or foreign limited liability companies, domestic or foreign corporations, trusts, business 
trusts, real estate investment trusts, estates and other associations or business entities. 

 “Proportionate Share” means, with respect to a Member, the percentage listed for the 
Member in Exhibit A, as amended from time to time. 

 “Regulations” means the Income Tax Regulations promulgated under the Code, as amended 
from time to time, including corresponding provisions of succeeding regulations. 

 “Reserves” means any sums which the Managers set aside for the payment of taxes, future 
expenses (including capital expenditures and debt service) or any other purposes as the Managers, in 
their sole discretion, deem desirable for the Company. 

 “Securities Laws” means all applicable federal and state securities laws, including the 
Securities Act of 1933, as amended, and any regulations promulgated thereunder. 
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 “Tax Matters Partner” has the meaning specified in Code Section 6231(a)(7). 

 “Tax Regulation Allocations” means the allocations described in Section 9.6. 

 “Transfer,” when used as a noun, means any sale, exchange, gift, assignment, transfer, 
pledge, hypothecation, or any other type of disposition or encumbrance, whether with or without 
consideration, whether voluntary or involuntary, and in the case of an individual, whether during 
lifetime or at death, and, when used as a verb, means the corresponding verb. “Transfer” includes, 
with respect to an entity holding an Interest, a transaction whereby the Persons holding a majority of 
the voting power of such entity do not hold a majority of the voting power of such entity 
immediately following the transaction. 

 “Voluntary Withdrawal” shall have the meaning set forth in Section 7. 

 “Voting Share” means a fraction whose numerator is a Member’s Proportionate Share and 
whose denominator is the aggregate Proportionate Share of all Members with Approval Rights. 

 “Wrongful Voluntary Withdrawal” shall have the meaning set forth in Section 7. 

ARTICLE 2 -- ORGANIZATION 

2.1 Organization of the Company. The Members organized the Company as a limited 
liability company under the Act and the Members desire that the Company continue to qualify as 
a limited liability company. The Managers will file or cause to be filed such other filings, 
recordings, publishings and other actions as are necessary to comply with all requirements for 
the continued operation of a limited liability company in Michigan and all other jurisdictions 
where the Company desires to conduct its business. 

2.2 Name. The name of the Company is “Someday Brewing, LLC” 

2.3 Principal Office.  The Company will locate its principal office at such place 
designated by the Managers. 

2.4 Term.  The existence of the Company began on the date that its Articles of 
Organization was filed with the Michigan Secretary of State’s office, and will continue in 
perpetuity unless terminated earlier under this Agreement. 

2.5 Purpose.  The Company is organized for the purpose of conducting or transacting 
any lawful businesses or purposes within the State of Michigan or any other jurisdiction.   

2.6 Title to Company Assets.  The Company will hold title to assets in the name of 
the Company. 

 

2.7 Registered Agent and Registered Office. The registered agent and the registered 
office for the Company will be as reflected in the Articles of Organization. 
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ARTICLE 3 -- CONTRIBUTIONS 

3.1 Member Contributions.  Each Member has made an initial Contribution of money 
and/or other property as of the Effective Date in the amounts and form listed by the Member’s 
name in Exhibit A.  The Members have not agreed to make any additional Contributions and the 
Members may not require additional Contributions to the Company.  There shall be a total of 100 
Membership Units that can be issued to Members of the Company.  Exhibit A reflects that the 
initial Contribution of money as of the Effective Date.  Should the Members desire to add 
additional contributions, said addition of funds must be made by unanimous decision.  Should 
one Member deposit funds as an additional contribution, the remaining Member(s) must 
contribute a pro rata amount in accordance with their Membership Interest in the Company.   

3.2 No Priority. Except as specifically provided in this Agreement, no Member may 
either demand a distribution from the Company or have the right to withdraw from the Company 
or to demand the return of any Contribution or have priority over any other Member either as to 
the return of any Contribution or as to distributions. 

3.3 No Third Party Beneficiaries. The Contribution obligation of the Members under 
this Article is not intended to create any obligation to third party beneficiaries. No creditor may 
rely on that obligation unless the Member against whom the obligation is asserted has expressly 
agreed in writing that the creditor may do so. 

ARTICLE 4 -- MANAGEMENT 

4.1 Management Vested in the Managers and Not in Members. Management of the 
Company is vested in one or more Managers and not in the Members. There shall be one (1) 
Manager who initially shall be Anthony Kilimas.  Should at any time there be more than one (1) 
Manager, all Manager decisions shall be made by a majority of the Managers; however, any 
single Manager shall have the binding authority to execute any and all documents necessary to 
effectuate the Company’s purpose, such that a single Manager’s signature shall constitute a valid 
execution and agreement with the Company.   A Manager may resign at any time. A resignation 
of a Manager as Manager is not an Event of Withdrawal and has no effect on the Manager’s 
status as a Member.  Should a Manager resign, the members shall elect a new Manager by 
majority vote of the Members.  The Manager will devote such time and attention to the Company 
as such Manager deems reasonably necessary and advisable to manage the affairs of the 
Company to its best advantage.  

4.2 Management of Company Business. Subject to the Approval Rights of the 
Members to the extent specifically required by Article 5.2, the Managers will have the power, on 
behalf of the Company, to do all things necessary or convenient to carry out the business and 
affairs of the Company. By way of example, and not limitation, the Managers shall have the 
authority to do the following: 

(a) to Transfer or acquire property or the use of property with a fair market 
value of less than One Thousand Dollars ($1,000.00); 

(b) to enter into leases, contracts and guaranties for a total contract price of 
less than One Thousand Dollars ($1,000.000); 
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(c) to open bank accounts and designate the number and identity of the 
individuals authorized to write checks and make withdrawals of funds; 

(d) to hire and terminate employees and appoint agents of the Company; 

(e) to designate a replacement registered agent or file a change of registered 
office; 

(f) to pay, collect, compromise, arbitrate, prosecute or defend legal actions 
with respect to, or otherwise adjust, claims or demands of or against the 
Company; 

(g) to indemnify any Person; 

(h) to purchase liability and other insurance to protect the Company’s 
property and business; 

(i) to participate in Organizations of any kind with any Person; 

(j) to make donations to the public welfare or for religious, charitable, 
scientific, literary or educational purposes;  

(k) to execute, acknowledge and deliver any and all instruments appropriate to 
the foregoing, and to apply Company assets; and 

 
(l) to employ such agents, custodians, attorneys and to create various boards 

as may be necessary or proper for the efficient management or protection 
of the assets of the trust estate or incidental to the powers or discretions 
herein granted, to delegate to any such person or persons such powers, 
including delegating such powers under broad powers of attorney, and to 
compensate such persons in such amounts as they may deem reasonable. 

4.3 Compensation. Except as otherwise provided in this Agreement, the Managers 
will receive no compensation from the Company for serving as a Manager without the approval 
of the Members as provided by Article 5.2; provided that the Company will reimburse the 
Managers for reasonable expenses incurred in managing and operating the Company. 

4.4 No Liability. Unless specifically assumed in writing, neither the Managers nor 
any Member will have personal liability for the liabilities of the Company. The failure of the 
Company to observe any formalities or requirements relating to the exercise of its powers or 
management of its business or affairs under this Agreement or the Act will not result in the 
imposition of personal liability on any Member or the Managers. Neither the Company nor the 
Managers will have any liability to any Member resulting either from any acts or omissions 
made within the scope of authority granted to the Managers under this Agreement or from the 
disallowance or adjustment of any deductions or credits in the income tax returns of the 
Company or the Members. Each Manager will discharge his duties in good faith, with the care a 
corporate officer of like position would exercise under similar circumstances, in a manner 
reasonably believed to be in the best interests of the Company. 
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4.5 Indemnification.  The Company will indemnify and hold harmless the Managers 
from and against any loss, expense, damage or injury suffered or sustained by him by reason of 
any acts, errors in judgment, omissions or alleged acts or omissions related to the business of the 
Company to the fullest extent allowed by law. The Company’s duty to indemnify will include 
any judgment, award, settlement, reasonable legal fees and other costs and expenses related to 
the defense of any actual or threatened action, proceeding or claim and including any payments 
made by the Managers, or by reason of any disallowance by any taxing authority of any 
deduction taken on any Company tax return. 

ARTICLE 5 -- RIGHTS AND DUTIES OF MEMBERS 

5.1 Representations and Warranties of Members.  Each Member represents and 
warrants to the Company and each other Member as follows: 

(a) If that Member is an Organization, that it is duly organized, validly 
existing, and in good standing under the law of the jurisdiction of its 
organization and that it has full power to execute this Agreement and to 
perform its obligations hereunder. 

(b) The Member has such knowledge of business and financial affairs as is 
necessary to enable the Member to understand the risks associated with 
the Company’s business and an investment in the Company’s securities 
and to understand the particular financial, legal and tax implications of the 
Company’s business and ownership of an Interest, and has had the 
opportunity to consult with the Member’s own legal, tax and other 
advisors to determine whether the purchase of an Interest is consistent 
with the Member’s objectives, and has had access to any and all 
information concerning the Company which the Member and the 
Member’s legal, tax and other advisors have requested and consider 
necessary to make appropriate evaluation of this investment. 

(c) The Member understands that the Company has not registered the Interests 
under the Securities Laws in reliance on exemptions from registration 
under various provisions of applicable statutes, rules and regulations. The 
Member understands that its Interest may not be resold unless registered 
or unless an exemption from registration is available. The Member 
represents that the Interest is being acquired for investment for the 
Member’s own account with no present intention of reselling or otherwise 
disposing of the same and understands that the reliance of the Members 
and the Company upon such exemptions is predicated upon the lack of 
such intention. The Member further acknowledges that, in the opinion of 
the Securities and Exchange Commission, the statutory basis for one such 
exemption would not be present, if, notwithstanding this representation, 
the Member contemplates its acquiring the Interest for resale upon the 
occurrence or non-occurrence of some event. 
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(d) The Member acknowledges that no trading market for Interests in the 
Company does or will exist at any time and that any Transfer of such 
Interest may result in adverse tax consequences. 

(e) The Member acknowledges that other provisions of this Agreement 
restrict the Transfer of such Interest. 

5.2 Approval Rights. Each Member will have Approval Rights. The following actions 
require the approval of a Majority-in-Interest of the Members: 

(a) to Transfer or acquire property or the use of property with a fair market 
value of equal to or greater than One Thousand Dollars ($1,000.00); 

(b) to enter into leases, contracts and guaranties for a total contract price of 
equal to or greater than One Thousand Dollars ($1,000.000); 

(c) to borrow money on such terms and conditions as the Managers may 
determine, and to issue notes, bonds, and other obligations and to secure 
any of the same by mortgage or pledge of Company property or income; 

(d) to lend money, to invest and reinvest the Company’s funds, and to receive 
and hold property as security for repayment; 

 
The following actions require the approval of 75% of the Interests of the Members: 
 

(a) to approve a Voluntary Withdrawal of a Member;  
 

(b) the determination and making of any distribution of Cash Available for 
Distribution or Cash from a Capital Event; 

 
(c) a Capital Event; 

 
(d) a merger, consolidation or joint venture of the Company with another 
Person; 

(e) the redemption in whole or in part of any Interest (except to the extent 
otherwise expressly permitted under this Agreement), the issuance of any 
additional Interest or the admission of an Assignee or any other Person as 
a Member; 

(f) any additional voluntary Contributions; 

(g) a voluntary dissolution or liquidation of the Company; 

(h) any amendment to this Agreement or the Company’s Articles of 
Organization; 
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(i) a change in the status of the Company from one in which management is 
vested in one or more managers to one in which management is vested in 
the members, or vice versa; 

(j) a revaluation of Company assets; 

(k) authorization for any transaction, agreement or action unrelated to the 
Company’s purpose as set forth in the Articles of Organization, that 
otherwise contravenes this Agreement; 

(l) if required by Article 10.2, the designation of the liquidating trustee in a 
dissolution and winding up of the Company; or 

(m) authorization to compensate the Managers for performing their duties 
hereunder. 

Unless otherwise required by this Agreement or by law, a Majority-in-Interest of the Members may 
approve any other matter submitted for the approval of the Members. 

5.3 Admission of Members. Subject to Article 5.4 and upon the approval of the 
Members as provided by Article 5.2, an Assignee or any other Person may be admitted as a 
Member; provided, however, that if the Assignee is a Permitted Transferee, the approval of the 
Members is not required and such Assignee shall automatically become a Member upon 
satisfying the requirements of Article 5.4. If the approved Person is not an Assignee, this 
approval will indicate the Contribution required for the Person to become a new Member. The 
Assignee or other Person to be admitted will become a substitute or new Member, as the case 
may be, only after agreeing in writing to be bound by this Agreement, and, if a new Member, 
after making any required Contribution. Notwithstanding this Article, the Members need not 
approve the Transfer (which Transfer complies with Article 5.4) of an Interest (or partial 
Interest) from one Member to another Member for the transferee Member to exercise the 
increased Approval Rights associated with the Transferred Interest. 

5.4 Transfers. Each Member hereby covenants and agrees that the Member will not 
Transfer any Interest (or partial Interest) to an Assignee who is not a Permitted Transferee 
without either (i) the prior written consent of all of the Members, which consent may be withheld 
in the Members’ sole and absolute discretion or (ii) in accordance with the Membership 
Agreement among the Members of the Company and the Company, as may be amended from 
time to time. No Member or Assignee will voluntarily Transfer any Interest (or partial Interest) 
to an Assignee until the Company receives from the proposed Assignee such information and 
agreements that the Company may reasonably require, including any taxpayer identification 
number, an opinion of counsel satisfactory to the Managers that neither the Securities Act of 
1933, as amended, nor applicable state securities laws require registration of the Transfer and 
that the Transfer will not violate the Securities Act of 1933, as amended, or applicable state 
securities laws, which opinion the Managers may waive in their sole and absolute discretion, any 
agreement that federal, state or local tax laws may require and the proposed Assignee’s written 
agreement to be bound by all of the terms of this Agreement as an Assignee, and, if admitted as a 
Member, as a Member. No Member or Assignee will voluntarily Transfer any Interest (or partial 
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Interest) to an Assignee in a Transfer which constitutes a sale or exchange for federal income tax 
purposes until the Company receives an opinion of counsel to the Company that any such 
Transfer, alone or when combined with other transactions, would not result in (a) a termination 
of the Company within the meaning of Code Section 708 (or, if so, that no material adverse tax 
consequences would result to the Company or the Members by reason of such termination), 
(b) the Company’s losing its status as a partnership for income tax purposes, or (c) the taxation 
of the Company as a publicly-traded partnership for income tax purposes, unless the Managers 
waive this requirement in writing. An attempted Transfer in violation of this Article is void. If a 
Member Transfers in whole that Member’s Interest to an Assignee, the Member will cease to be 
a Member, even if the Transfer does not result in an Event of Withdrawal.  

5.5 Rights of Assignee. Except as provided in Article 5.3, an Assignee, whether or 
not already a Member with respect to another Interest in the Company owned by him, shall not 
become a Member of the Company with respect to the Transferred Interest. The Assignee shall 
not have, with respect to the Transferred Interest, any Approval Rights, including any right or 
power during the continuance of the Company to vote on any matter, to inspect the books and 
records of the Company, or to interfere in the management of Company business, unless and 
until the Assignee becomes a Member pursuant to this Article (and then only as provided in this 
Agreement), and until such time the voting rights associated with an assigned Member’s Interest 
shall be governed by section 347.115 of the Act. The Assignee shall be deemed to have made the 
representations and warranties described in Article 5.1. The Assignee shall have the right and 
obligation to receive in accordance with this Agreement the allocations described in Article 8.2 
and Article 9, any distributions described in Articles 9.1 and 9.2, and any distributions upon 
liquidation pursuant to Article 10 to which his assignor would have been entitled in the absence 
of the Transfer. Except as provided in this Article, an Assignee shall not be entitled to exercise 
any rights of a Member or receive any benefits conferred upon a Member by this Agreement. 

5.6 Distributions to Members Who Have Withdrawn. Upon any Event of Withdrawal, 
the withdrawn Member shall not be entitled to any special distribution, including without 
limitation a distribution of the fair value of the withdrawn Member’s Interest, but instead its 
Assignee shall have the right to share in distributions and profits and losses as provided in 
Article 5.5; provided, that distributions to a Member who has made a Wrongful Voluntary 
Withdrawal shall be reduced by any damages suffered by the Company or its Members as a 
result of the withdrawn Member’s violation of this Agreement. 

ARTICLE 6 -- MEETINGS; APPROVALS WITHOUT A MEETING 

 Unless otherwise required by law, the Members or the Managers may take any action or 
vote without a meeting. Holders of not less than twenty percent of the Interests and/or the Managers 
may call a meeting of the Members to take action or vote on matters related to the Company by 
giving at least five days’ prior written notice of the time and place to all the Members eligible to 
attend. Any action or vote which must be taken at a meeting of the Members or the Managers, as the 
case may be, may be taken without a meeting if a consent in writing, setting forth the action so 
taken, is signed by all of the Members or all of the Managers, as the case may be, entitled to act or 
vote with respect to such matter. Such consent will have the same effect as an act or vote of such 
Members or the Managers, as the case may be. 
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ARTICLE 7 -- INTERESTS AND TRANSFERS OF INTERESTS 

7.1 Admission of Assignees as Members.  Except as set forth herein, no Assignee of 
all or any part of a Member’s Interest shall become a Member or be entitled to exercise the rights 
of a Member unless such admission is unanimously approved by the Members.  As a condition to 
being admitted to the Company, each Assignee (including a Permitted Transferee) must comply 
with the requirements described in this Agreement and must execute and deliver to the Company 
an agreement to be bound by the terms and conditions of this Agreement.  Upon the admission of 
any additional Member, Exhibit A will be amended by the Manager, without any approval or 
consent of any Member, to reflect the name, address, Proportionate Share, Member Group and 
Capital Account of such Additional Member and to adjust, if necessary, the Proportionate Shares 
of the other Members to reflect the addition of the additional Member. No new Member shall be 
entitled to any retroactive allocation of losses, income or expense deductions incurred by the 
Company. 

7.2 No Transfers. Each Member hereby covenants and agrees that the Member will 
not Transfer any Interest (or partial Interest) to an Assignee who is not a Permitted Transferee 
without the prior written consent of the Manager, which consent may be withheld in the 
Manager’ sole and absolute discretion.  No Member or Assignee will voluntarily Transfer any 
Interest (or partial Interest) to an Assignee until the Company receives from the proposed 
Assignee such information and agreements that the Company may reasonably require, 
including any taxpayer identification number, an opinion of counsel satisfactory to the Manager 
that neither the Securities Act of 1933, as amended, nor applicable state securities laws require 
registration of the Transfer and that the Transfer will not violate the Securities Act of 1933, as 
amended, or applicable state securities laws, which opinion the Manager may waive in their sole 
and absolute discretion, any agreement that federal, state or local tax laws may require and the 
proposed Assignee’s written agreement to be bound by all of the terms of this Agreement as an 
Assignee, and, if admitted as a Member, as a Member.  No Member or Assignee will voluntarily 
Transfer any Interest (or partial Interest) to an Assignee in a Transfer which constitutes a sale or 
exchange for federal income tax purposes until the Company receives an opinion of counsel to 
the Company that any such Transfer, alone or when combined with other transactions, would not 
result in (a) a termination of the Company within the meaning of Code Section 708 (or, if so, that 
no material adverse tax consequences would result to the Company or the Members by reason of 
such termination), (b) the Company’s losing its status as a partnership for income tax purposes, 
or (c) the taxation of the Company as a publicly-traded partnership for income tax purposes, 
unless the Manager waive this requirement in writing. An attempted Transfer in violation of this 
Article is void. If a Member Transfers in whole that Member’s Interest to an Assignee, the 
Member will cease to be a Member, even if the Transfer does not result in an Event of 
Withdrawal. 

7.3 Permitted Transfers. Notwithstanding anything contained in this Agreement to the 
contrary, Members shall be permitted to Transfer any Interest (or partial interest) to any 
Permitted Transferee of such Member.  Each Permitted Transferee shall be admitted as a 
Member promptly upon written notice from the Transferring Member or Permitted Transferee to 
the Manager.  
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7.4 Rights of Assignee.  Except as provided in Article 7.1, an Assignee, whether or 
not already a Member with respect to another Interest in the Company owned by him, shall not 
become a Member of the Company with respect to the Transferred Interest. The Assignee shall 
not have, with respect to the Transferred Interest, any Approval Rights, including any right or 
power during the continuance of the Company to vote on any matter, to inspect the books and 
records of the Company, or to interfere in the management of Company business, unless and 
until the Assignee becomes a Member pursuant to this Article (and then only as provided in this 
Agreement), and until such time the voting rights associated with an assigned Member’s Interest 
shall be governed by section 347.115 of the Act. The Assignee shall be deemed to have made the 
representations and warranties described in Article 5.1. Except as provided in this Article, an 
Assignee shall not be entitled to exercise any rights of a Member or receive any benefits 
conferred upon a Member by this Agreement. 

7.5 Voluntary Withdrawal. Each Member hereby covenants and agrees that such 
Member shall not voluntarily take any action which would constitute an Event of Withdrawal 
with respect to such Member (a “Voluntary Withdrawal”); provided, that any Member may 
make a Voluntary Withdrawal from the Company upon giving ninety (90) days’ prior written 
notice of withdrawal to the other Members as provided in Section 347.121 of the Act.  Unless a 
Voluntary Withdrawal is unanimously approved by the other Members, the Voluntary 
Withdrawal will violate this Agreement, including for the purposes of Sections 347.103 and 
347.121 of the Act (a “Wrongful Voluntary Withdrawal”). A withdrawn Member who shall have 
made a Voluntary Withdrawal shall have the rights of an Assignee. 

7.6 Distributions to Members Who Have Withdrawn. Upon any Event of Withdrawal, 
the withdrawn Member shall not be entitled to any special distribution, including without 
limitation a distribution of the fair value of the withdrawn Member’s Interest, but instead its 
Assignee shall have the right to share in distributions and profits and losses as provided in 
Article 5; provided that distributions to a Member who has made a Wrongful Voluntary 
Withdrawal shall be reduced by any damages suffered by the Company or its Members as a 
result of the withdrawn Member’s violation of this Agreement. 

7.7 Purchase of Member’s Interest upon a Defaulting or Disabling Event 
 Upon the occurrence of a Defaulting Event or a Disabling Event with respect to a 
Member (the “Defaulting Member”), the Defaulting Member shall cease to be a Member and the 
Company with the unanimous approval of the non-defaulting Members shall have the right, 
exercisable by giving written notice to the Defaulting Member within sixty (60) days after the 
date of the Defaulting Event (for purposes of this Article, the date such notice is given by the 
Company is hereinafter referred to as the “Notice Date”), to purchase the Defaulting Member’s 
interest in the Company for a purchase price equal to the fair market value of such  interest.  The 
fair market value of the interests of the Defaulting Member shall be the amount that the 
Defaulting Member would receive in exchange for his or her entire interest in the Company if the 
Company sold all of its assets, subject to their liabilities, at their fair market values as of the 
Notice Date and distributed the net proceeds from such sale in complete liquidation of the 
Company.  If the Company does not exercise its right to purchase the Defaulting Member’s 
interest within the sixty (60) days, then the remaining Members shall have the same right to 
purchase Defaulting Member’s interest pro rata among the remaining Members (excluding the 
Residual Interest then held by the Defaulting Member). 
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 The fair market value of the interest shall be determined as expeditiously as possible by a 
disinterested appraiser mutually selected by the Defaulting Member and the Company (the 
Company’s selection being made by the remaining Members exclusive of the Defaulting Member’s 
interest).  If the Defaulting Member and the Company are unable to agree upon a disinterested 
appraiser, then the Defaulting Member and the Company shall each select a disinterested appraiser 
and if the disinterested appraisers selected are unable to agree as to the fair market value of the 
interest, then the two disinterested appraisers shall select a third disinterested appraiser who shall 
determine the fair market value (hereinafter, this process to obtain fair market value shall be referred 
to as the “Fair Market Value Determination”).  The determination of the fair market value of the 
interest by the appraiser or appraisers shall be conclusive and binding on all parties.  All costs of an 
appraiser mutually selected by the Defaulting Member and the Company or by the two disinterested 
appraisers shall be shared equally by the Defaulting Member and the Company. All costs of an 
individually selected appraiser shall be borne by the party selecting each appraiser. 
 
 The purchase price shall be paid as follows:   In no event later than ninety (90) days after 
determining the fair market value by the parties, the Company shall make a distribution of 
property (which may be cash or other assets of the Company or interests therein) to the 
Defaulting Member with a value equal in amount to the purchase price for the Defaulting 
Member’s interest; provided, however, that at the election of the Company such distribution to 
the Defaulting Member may be made in five (5) equal annual installments, the first of which 
shall be made on the ninetieth (90th) day after the determination of fair market value by the 
parties and one of which shall be made on the same date in each of the four (4) years thereafter; 
provided, further, that notwithstanding an election by the Company to make the distribution to 
the Defaulting Member in five (5) equal annual installments, the Company may accelerate 
without penalty all of such installments at any time or any part of such installment at any time.  
In the event the Company elects to make distributions to the Defaulting Member in five (5) equal 
annual installments as provided herein, the Company, in addition to such annual installments, 
shall pay the Defaulting Member additional amounts computed as if the Defaulting Member is 
entitled to interest on the undistributed amount of the total distribution to which the Defaulting 
Member is entitled hereunder at an annual rate equal to the annual Federal long-term rate in 
effect under §1274(d) of the Code, as determined on the ninetieth (90th) day after the 
determination of fair market value by the parties, which additional amounts, computed like 
interest, shall be due and payable on the same dates as the annual installments of the distribution 
payable to the Defaulting Member hereunder.  The distribution to a Defaulting Member provided 
for herein shall be in complete liquidation and termination of the Defaulting Member’s interest in 
the Company and shall be treated as payment in exchange for the Defaulting Member’s interest 
in the Company.  Simultaneously with the receipt of such distribution or the first installment 
thereof, as the case may be, the Defaulting Member shall execute all documents deemed 
necessary or appropriate, in the opinion of counsel for the Company, to evidence the Defaulting 
Member’s withdrawal from the Company and the transfer of his or her interest in the Company 
to the Company as of the date of determination of fair market value by the parties.  Any unpaid 
capital contributions of the Defaulting Member and any damages occurring to the Company as a 
result of the Defaulting Event shall be taken into account in determining the net amount due the 
Defaulting Member at the closing, and any excess of such unpaid capital contributions or 
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damages over the amount due at closing shall be netted against subsequent installment payments 
as they become due. 

7.8 Spouses Subject to this Agreement. 
 
  (a) The Company’s Option to Purchase.  Upon the occurrence of a Defaulting 

Event or Disabling Event, a disposing Member’s spouse shall likewise be obligated on 
the same terms and conditions as are set forth herein. 

 
  (b) Future Spouses.  All Members shall cause any current or future spouse to 

acknowledge the binding effect of this Agreement.  A Member’s failure to acquire such 
acknowledgment shall entitle the Company, at its sole option, to notify each Member that 
such a failure is a Defaulting Event and entitles the Company to exercise its purchase 
option as set out herein.  The Company’s failure to require such acknowledgment shall 
not preclude it from later deeming such failure a Defaulting Event under this Agreement. 

 
(c) Dissolution of Marriage.  Notwithstanding anything contained in this 

Agreement to the contrary, if a Member’s interest in the Company becomes subject to 
any decree of Dissolution of Marriage or similar court order which causes a disposition of 
all or any portion of his or her Interest in the Company to his or her former spouse, such 
Member’s former spouse shall be required to offer all of such Interest for sale back to the 
divorcing Member, the Company, and the remaining Members, in that order, at a 
purchase price equal to the lesser of (i) value given to said interest in any court order or 
decree resulting from the dissolution of marriage, or (ii) the Fair Market value 
Determination, and said purchase price shall be paid in similar terms as Article 7.7.  In all 
such situations, the former spouse of the divorcing Member shall be required to provide 
(within five (5) days after any such Decree of Dissolution of Marriage or similar court 
order is entered) the divorcing Member with an offer to sell such Interest back to such 
divorcing Member at a purchase price as determined in this Article 7.8.  If the divorcing 
Member fails to provide notice of his or her intention to purchase all of such Interest 
within thirty (30) days after his or her receipt of his or her former spouse’s notice, then 
the former spouse of the divorcing Member shall first provide the Company with an offer 
to sell such Interest to the remaining Members (including the divorcing Member) at a 
purchase price determined pursuant to this Article 7.8.  Upon its receipt of such offer, the 
Company, with the unanimous approval of the remaining Members, shall determine 
whether or not it desires to purchase such Interest, and if all the Interest which the former 
spouse of the divorcing Member owns are not to be purchased by the Company, then the 
remaining Members (including the divorcing Member) shall have an option to purchase 
the remaining Interest offered for sale at a purchase price determined pursuant to this 
Article 7.8.  Such option to purchase for the remaining Members shall be handled in 
accordance with the provisions of this Article 7.8 herein.  If all of the Interest owned by 
the former spouse of the divorcing Member are not purchased as aforesaid, such former 
spouse shall remain subject to the terms and conditions of this Agreement as a Member. 

7.9 Right of First Offer.  Except for Transfers pursuant to Article 7.3 or 7.10 of this 
Agreement, and commencing only after the third (3rd) anniversary of the Effective Date of this 
Agreement, each time a Member or Assignee proposes to make or suffer any Transfer of all or 
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any portion of the Member’s Interest, such Member or Assignee (the “Disposing Member”) shall 
give written notice thereof (the “ROFO Notice”) to the Company and the other Members which 
sets forth the portion (or all) of Selling Party’s Interest that is the subject of the proposed 
Transfer (the “Offered Interest”).  Upon receipt of any ROFO Notice: 

(a) If the Manager or any member believes it is in the best interest of the 
Company to acquire the Offered Interest, the Manager or any member may call a Special 
Meeting to decide whether or not the Company shall offer to purchase all or any portion 
of the Offered Interest.  If unanimously approved by the Members, the Company may 
offer, by giving written notice (a “Company Purchase Offer”) to the Disposing Member 
within sixty (60) days following receipt of the ROFO Notice, to offer to purchase the 
Offered Interest on such terms and conditions as set forth in the Company Purchase 
Offer.   

(b) If the Company elects to purchase less than all of the Offered Interest or 
does not exercise its right under subparagraph (a) above, the Members in the Member 
Group of which the Disposing Member is not a member, shall have the right, by giving 
written notice (a “Member Purchase Offer”) to the Disposing Member and the Manager 
within thirty (30) days following the expiration of the 30-day period in subparagraph (a) 
above, to offer to purchase the remaining portion of the Offered Interest on such terms 
and conditions as set forth in the Member Purchase Offer.  If more than one Member 
elects to exercise the purchase option set forth in this Article (the “Electing Members”), 
then unless they agree otherwise in writing, the Electing Members shall acquire portions 
of the Disposing Member’s remaining Interest pro rata in the ratios which each such 
Electing Member’s Proportionate Share bears to the aggregate Proportionate Shares 
owned by all of the Electing Members. 

 
(c) The Disposing Member shall not be required to accept any offer to 

purchase made pursuant to this Article.  If the Disposing Member does not elect one or 
more offers to purchase which in the aggregate relate to all of the Offered Interest, then 
the Disposing Member may proceed to offer the Interest for sale and any Transfer of such 
Interest occurring within one (1) year of the date of the ROFO Notice, and upon terms 
not less favorable to the purchasing party than the terms contained in any offer to 
purchase of the Company or an Electing Member, shall be deemed a Permitted Transfer 
and the Assignee thereof shall shall be admitted as a Member promptly upon written 
notice from the Disposing Member or Assignee to the Manager.   

 
(d) The right of first refusal set forth above shall be applicable to each 

attempted sale of an Offered Interest. 

7.10 Reorganization Option.  Any Member or group of Members (referred to as 
“Offeror”) shall have the right, at any time after the third (3rd) anniversary of the Effective Date 
of this Agreement, to cause the ownership of the Company to be restructured as follows: 
 

(a) The Offeror shall give written notice (the “Reorganization Notice”) to the 
Manager and the other Members which shall state: 
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(i) That the Offeror is triggering the provisions of this Article 7.10;

(ii) The total value of the assets of the Company as estimated by the
Offeror (the “Offered Value”); and 

(iii) A closing date no less than sixty (60) days and no more than ninety
(90) days following the date of the Reorganization Notice.

The Offer shall contain no other conditions or provisions. 

(c) the Members in the Member Group of which the Offeror is not a member
(the “Offerees”), shall have the right, by giving written notice of such election to the 
Offeror and the Manager within forty-five (45) days following receipt of the 
Reorganization Notice, to purchase the Offeror’s Interest.  If no Offeree elects to 
purchase the Offeror’s Interest, then all of the Offerees shall be deemed to have elected to 
sell all of their Interests in the Company to the Offeror.  If more than one Offeree elects 
to exercise the purchase option set forth in this Article (the “Electing Members”), then 
unless they agree otherwise in writing, the Electing Members shall acquire portions of the 
Offeror’s Interest pro rata in the ratios which each such Electing Member’s Proportionate 
Share bears to the aggregate Proportionate Shares owned by all of the Electing Members. 

7.11 Drag-Along Rights. 

Notwithstanding the other provisions of this Agreement, if, at any time, one or more of the 
Members reaches an agreement to sell, in one or a series of related transactions, more than fifty 
percent of the Interests of the Company, pursuant to arms-length negotiations with a bona fide 
purchaser, any restrictions on Transfer contained in this Agreement shall not apply, and the 
selling Member(s) shall have the right (a “Drag-Along Right”) to require all other  Members of 
the Company to sell all of their respective Interests to such purchaser on substantially the same 
terms and conditions as those received by the selling Member(s). The selling Member(s) shall 
give to the other Members of the Company notice of both such intended sale and the exercise of 
the selling Member(s)’ Drag-Along Rights at least thirty (30) days prior to closing of the sale. 
Such notice shall set forth: (i) the name and address of the purchaser; (ii) the percentage of 
Interests proposed to be sold to the purchaser; and (iii) the amount and form of consideration 
proposed to be paid for the Interests and the terms and conditions of payment. For purposes of 
determining whether the terms and conditions of the sale for the other Members are substantially 
the same as those received by the selling Member(s), consideration received by the selling 
Member(s) for any covenant-not-to-compete (or similar undertaking) shall be considered a part 
of such terms and conditions, but consideration received by the selling Member(s) for any 
employment agreement shall not. 

7.12 Tag-Along Rights. 

Notwithstanding the other provisions of this Agreement, if, at any time, any one or more of 
the Members reaches an agreement to sell, in one or a series of related transactions, that 
percentage of Interest of the Company constituting more than fifty percent of the Interests of the 
Company, pursuant to an arms lengths transaction with a bona-fide purchaser, such Member(s) 
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shall make the sale contingent upon the purchaser agreeing to offer to purchase from the 
remaining Members of the Company all of their respective Interests in the Company on 
substantially the same terms and conditions as have been offered to, and accepted by, the selling 
Member(s) (the remaining Members’ rights are referred to herein as “Tag-Along Rights”). The 
selling Member(s) shall give to the other Members notice of the intended sale and the other 
Members’ Tag-Along Rights at least thirty (30) days prior to closing of the sale. Such notice 
shall set forth: (i) the name and address of the purchaser; (ii) the percentage of Interest proposed 
to be sold to the purchaser; and (iii) the amount and form of consideration proposed to be paid 
for the Interests and the terms and conditions of payment. For purposes of determining whether 
the terms and conditions of the sale for the other Members are substantially the same as those 
received by the selling Member(s), consideration received by the selling Member(s) for any 
covenant-not-to-compete (or similar undertaking) shall be considered a part of such terms and 
conditions, but consideration received by the selling Member(s) for any employment agreement 
shall not. 

7.13 Closing.  
 

Closing of the purchase of any Interest under this Article 7 shall occur at the offices of 
the Company.  At the closing, the selling Member or Assignee shall execute and deliver to the 
Company or Electing Member(s) purchasing the Interest such deeds, bills of sale, assignments 
and other instruments as shall reasonably be requested to effect the Transfer of all the selling 
Member's right, title and interest in and associated with the applicable Interest. 

7.14 Waiver. The failure of the Company or a Member to submit any notice of election 
of any right to purchase under this Article 7 within the time period specified above shall 
constitute an election by the Company or such Member not to purchase any of the applicable 
Interest. 

7.15 Other Terms of Sale.   Any Electing Member may assign all or a portion of his or 
her rights under Article 7 to acquire a portion (or all) of an Interest to any person who would be a 
Permitted Transferee of such Electing Member. 

7.16 Membership Agreement. The provisions of Article 7 may at any time be revised 
with a Membership Agreement, signed by all current members.   

ARTICLE 8 -- OTHER BUSINESS VENTURES 

 Any Member or Manager may engage in or possess an interest in independent ventures of 
any kind and neither the Company nor any of the Members or Managers will have any right by 
virtue of this Agreement or Section 347.088 of the Act in or to such independent ventures or to the 
income, profits, or benefits derived therefrom. No Member shall have any obligation to present to 
the Company any investment opportunity which may come to such Member’s attention, even if 
such opportunity is of such character as to be a suitable investment for the Company. 

ARTICLE 9 -- ACCOUNTING, RECORDS, TAX MATTERS 

9.1 Accounting. The Managers will keep proper and complete records and books of 
account in which the Managers will record all transactions and other matters relative to the 
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Company’s business in accordance with generally accepted accounting principles, consistently 
applied, or in accordance with such other accounting method customarily used by entities with 
activities similar to those of the Company; provided that, for purposes of determining and 
maintaining Capital Accounts, income and loss (and items thereof) shall be determined in 
accordance with Article 9.2. 

9.2 Capital Accounts. A separate capital account (“Capital Account”) shall be 
maintained for each Member or Assignee in accordance with the provisions of this Agreement 
and the principles of Regulations §1.704-1(b)(2)(iv). Consistent therewith, for purposes of 
determining the net income or net loss or items of income or loss to be credited or charged to 
Capital Accounts, such amounts shall be determined in accordance with federal income tax 
principles, adjusted as follows:  (a) items of income and gain exempt from federal income tax 
shall be included in income, (b)  immediately before any distribution (liquidating or otherwise) 
by the Company of any Company asset (including intangible assets) other than cash, the positive 
or negative difference, if any, between the fair market value (taking Code Section 7701(g) into 
account) of each such asset over its previous book value shall be included in income or loss, as 
the case may be, (c) gain or loss realized upon a sale, exchange or other disposition of any 
Company asset whose book value differs from its adjusted tax basis shall be computed by 
reference to the asset’s book value, (d) expenditures described in Code Section 705(a)(2)(B) or 
expenditures treated as Code Section 705(a)(2)(B) expenditures pursuant to Regulations Section 
1.704-1(b)(2)(iv)(i) shall be included as a loss, (e) when the value of any Company asset on the 
books of the Company differs from the asset’s adjusted tax basis, the amount of book 
depreciation, depletion or amortization for a period with respect to such asset is the amount that 
bears the same relationship to the book value of such asset as depreciation (or cost recovery 
deduction), depletion or amortization deductions computed for federal income tax purposes with 
respect to such asset for such period bears to the adjusted tax basis of such asset in accordance 
with Regulations Section 1.704-1(b)(2)(iv)(g), (f) immediately before a revaluation of Company 
assets on the books of the Company, the positive or negative difference, if any, between the fair 
market value (taking Code Section 7701(g) into account) of each Company asset and its previous 
book value shall be included in income or loss, as the case may be, and (g) the assets of the 
Company shall be revalued to fair market value on the books of the Company upon the 
occurrence of any of the following events:  (i) a Contribution after the date hereof by any new or 
existing Member in exchange for an additional or increased Proportionate Share, and (ii) a 
distribution by the Company (liquidating or otherwise) of cash or property in reduction of all or 
part of a withdrawing or continuing Member’s Proportionate Share. 

9.3 Books and Records. As required by the Act, the Company will keep at its 
principal place of business the following: 

(a) a current and a past list, setting forth the full name and last known mailing 
address of each Member and Manager in alphabetical order; 

(b) a copy of the Articles of Organization and all articles of amendment 
thereto, together with executed copies of any powers of attorney pursuant 
to which any articles have been executed; 
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(c) copies of the Company’s federal, state and local income tax returns and 
reports, if any, for the three most recent years or, if such returns and 
reports were not prepared for any reason, copies of the information and 
records provided to, or which should have been provided to, the Members 
to enable them to prepare their federal, state and local tax returns for such 
period; 

(d) copies of this Agreement, and all amendments thereto, and copies of any 
written operating agreements no longer in effect; 

(e) copies of any financial statements of the Company for the three most 
recent years; 

(f) copies of any written promise by a Member to make a Contribution to the 
Company; 

(g) copies of any written approvals by the Members to the admission of any 
Person as a Member; 

(h) copies of any written approvals by the Members to continue the Company 
upon an Event of Withdrawal; 

(i) copies of any other instruments or documents reflecting matters required 
to be in writing pursuant to this Agreement; and 

(j) any other records required by Section 347.091 of the Act. 

9.4 Accounts and Investments. The Company will deposit its funds in such bank 
account or accounts, or invested in such interest-bearing investments established and maintained 
in the name of the Company only, as designated by the Managers. Only the Managers, Officers 
and/or agents of the Company as designated by the Managers may make a withdrawal from any 
account or investment. In no event will Company funds be commingled with those of any other 
Person. 

9.5 Data Storage. The Company may compile the data for any books, accounts, or 
records required by this Agreement in any form (including in electronic media) from which a 
Person may retrieve such information into a readily usable form. 

9.6 Tax Reports. The Managers will cause the Company to submit to the official or 
agency administering the tax laws of any applicable jurisdiction any information, reports or other 
documents required or requested to be filed, as and when due. The Managers will cause the 
Company to pay all taxes, interest and additions to tax or penalties due from the Company to any 
such jurisdiction. The Company will bear the cost of preparing such information, reports or other 
documents. Within 75 days after the close of each taxable year of the Company, the Managers 
will prepare and deliver to each Member a report containing all Company information necessary 
to prepare the Member’s federal income tax returns. Except for the elections described in 
Articles 9.8 and 9.9, the Managers will make such tax elections and determinations on behalf of 
the Company as the Managers deem appropriate. 
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9.7 Tax Matters Partner. The Managers will have the right to designate the Tax 
Matters Partner. The Tax Matters Partner (a) will represent the Company and its Members before 
federal, state, and local taxing authorities, and before courts of competent jurisdiction, in tax 
matters affecting the Company, the Members in their capacity as Members, or both, and (b) may 
execute agreements or other documents relating to or affecting such tax matters including 
(i) agreements or consents to extend the period of limitations on assessment of deficiencies with
respect to “partnership items” or “affected items,” as such terms are defined in Code Section
6231, and (ii) other agreements or documents that bind the Members with respect to such tax
matters or otherwise affect the rights of the Company, the Members, or both. The Members will
cooperate and do or refrain from doing anything reasonably requested by the Tax Matters Partner
to conduct such proceedings. The Tax Matters Partner may retain accountants, attorneys, and
other professionals to assist him in such matters. The Company will pay for or reimburse the Tax
Matters Partner for all expenses incurred in performing the duties described in this Article.

9.8 Election of Basis Adjustment. The Managers may, in their sole discretion, upon 
the request of a Member or the Member’s Assignee, cause the Company to elect under Code 
Section 754 that the basis of the Company assets be adjusted for federal income tax purposes 
pursuant to Code Sections 734 and 743, if such Member or Assignee agrees to pay all expenses 
incurred in connection with such election. The Managers may secure the Member’s performance 
of this payment obligation in any commercially reasonable way or in lieu of an ongoing payment 
obligation may accept an initial lump sum payment from the Member in an amount reasonably 
equivalent to the present value of the Member’s ongoing obligation. 

9.9 Organizational Expenses. The Company will elect to amortize over the 60-month 
period beginning with the month in which the Company begins business expenses incurred in 
organizing the Company ratably as provided in Code Section 709. 

9.10 Fiscal and Taxable Year. The fiscal and taxable year of the Company will end on 
the 31st day of December. 

ARTICLE 10 -- DISTRIBUTION AND ALLOCATION RULES 

10.1 Cash Available for Distribution. Except as otherwise provided in Article 11.2, at 
such times as the Managers designate, the Company will distribute Cash Available for 
Distribution in accordance with the Members’ respective Proportionate Shares.  

10.2 Cash From a Capital Event. Except as otherwise provided in Article 11.2, at such 
times as the Managers designate, the Company will distribute Cash from a Capital Event in 
accordance with the Members’ respective Proportionate Shares. 

10.3 Allocations of Income, Gain, and Profit. After giving effect to the Tax Regulation 
Allocations and subject to the Section 704(c) tax allocations described in Article 10.5, the 
Company will allocate Company net taxable income (and book income), including each item of 
Company income, gain and profit required to be separately stated as provided in Code Section 
702, in accordance with the Members’ respective Proportionate Shares except as provided in 
subsection (b) of this Article 10.3. 



15676935.1 22

10.4 Allocations of Loss and Deduction. After giving effect to the Tax Regulation 
Allocations and subject to the Section 704(c) tax allocations described in Article 10.5, the 
Company will allocate Company net taxable loss (and book loss), including each item of 
Company loss and deduction required to be separately stated as provided in Code Section 702, in 
accordance with the Members’ respective Proportionate Shares. No such losses shall be allocated 
under the preceding sentence to a Member which would cause such Member to have an Adjusted 
Capital Account Deficit at the end of any fiscal year. Any such losses not allocated to a Member 
due to the foregoing limitation shall be specially allocated to the Members with positive Capital 
Account balances in proportion to such Capital Account balances until all such Capital Account 
balances have been reduced to zero and any remainder shall be allocated to the Members in 
accordance with their respective Proportionate Shares. 

10.5 Section 704(c) and Reverse Section 704(c) Tax Allocations. In accordance with 
Section 704(c) of the Code and with the Regulations, items of taxable income, gain, loss and 
deduction with respect to any Company asset, other than money, that has been contributed to the 
Company by a Member or that has been revalued on the books of the Company shall, solely for 
income tax purposes, be allocated among the Members so as to take into account the difference 
between the asset’s adjusted tax basis immediately before the contribution or revaluation and the 
value at which the asset is entered on the books of the Company. Unless otherwise agreed by all 
Members, such allocations shall be made utilizing the “traditional method” set forth in 
Regulations Section 1.704-3(b). 

10.6 Tax Regulation Allocations. The Company will make the following allocations in 
the following order: 

(a) Company Minimum Gain Chargeback. If Company Minimum Gain has a
net decrease during any Company taxable year, the Company will allocate
items of income and gain for such year (and, if necessary, for subsequent
years) to each Member in the amounts required by Regulations Sections
1.704-2(f) and 1.704-2(g)(2).

(b) Member Nonrecourse Debt Minimum Gain Chargeback. If Member
Nonrecourse Debt Minimum Gain has a net decrease during any Company
taxable year, the Company will allocate to each Member who has a share
of the Member Nonrecourse Debt Minimum Gain items of income and
gain for such year (and, if necessary, for subsequent years) in the amounts
required by Regulations Section 1.704-2(i).

(c) Qualified Income Offset. If a Member unexpectedly receives an
adjustment, allocation, or distribution described in Regulations Sections
1.704-1(b)(2)(ii)(d)(4), (5) or (6), the Company will allocate to the
Member items of Company income and gain (consisting of a pro rata
portion of each item of Company income, including gross income, and
gain for such year) in an amount and manner sufficient to eliminate the
Adjusted Capital Account Deficit, if any, caused by such adjustment,
allocation, or distribution, as quickly as possible as required by
Regulations Section 1.704-1(b)(2)(ii)(d).
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(d) Nonrecourse Deductions. The Company will allocate each nonrecourse
deduction, as defined in Regulations Section 1.704-2(b)(1) and determined
in accordance with Regulations Section 1.704-2(c), in accordance with the
Members’ respective Proportionate Shares. In connection therewith,
excess nonrecourse liabilities of the Company (as defined in Regulations
Section 1.752-3(a)(3)) will be allocated in accordance with the Members’
respective Proportionate Shares.

(e) Member Nonrecourse Deductions. The Company will allocate each
member nonrecourse deduction, as defined in Regulations Section 1.704-
2(i)(2), to the Members who bear the economic risk of loss with respect to
the liability to which such member nonrecourse deductions are attributable
as provided in Regulations Section 1.704-2(i)(1).

(f) Allocation of Cancellation of Debt Income. The Company will allocate
any cancellation of debt income realized by the Company among the
Members in proportion to the allocation among the Members (as provided
in Code Section 752) of the debt to which such income is attributable.

(g) Calculation of Minimum Gain. To the extent permitted by Regulations
Section 1.704-2(h)(3), the Company may treat distributions of Cash as
having been made from the proceeds of a nonrecourse liability or a
Member nonrecourse liability only to the extent that such distributions
would cause or increase an Adjusted Capital Account Deficit for any
Member.

10.7 Curative Allocations. The Tax Regulation Allocations are intended to comply 
with Regulation Sections 1.704-1(b) and 1.704-2. The Tax Regulation Allocations may not be 
consistent with the manner in which the Members intend to divide Company distributions. 
Accordingly, the Managers, to the extent not inconsistent with Code Section 704(b), may 
allocate items of Company income or loss among the Members so as to offset any distortion 
resulting from the Tax Regulation Allocations in the amounts that would have been allocable to 
the Members if the Tax Regulation Allocations were not part of this Agreement. 

10.8 Change of Interest. Upon the issuance, increase, decrease or Transfer (pursuant to 
the terms of this Agreement) of an Interest during any year the Company will allocate income, 
losses, each item thereof and all other items attributable to such interest in proportion to the 
number of calendar days in the year that the holder was recognized as the owner for federal 
income tax purposes of that Interest, without regard for the results of Company operations during 
the portion of the year in which the holder was recognized as the owner for federal income tax 
purposes of that Interest, and without regard for the date, amount, or recipient of any 
distributions made with respect to that Interest. The foregoing allocation rule will not apply if 
(a) the transferor and transferee agree to an allocation based on the results as of the date of the
Transfer and agree to reimburse the Company for the cost of making and reporting their agreed
allocation; (b) the Transfer of the Interest causes a termination of the Company within the
meaning of Code Section 708; or (c) Code Section 706 and the regulations thereunder require
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different allocations. All distributions on or before the date of the Transfer shall be made to the 
transferor and all distributions thereafter shall be made to the transferee. 

10.9 Amounts Withheld. Amounts withheld pursuant to the Code or any provision of 
any state, local or foreign tax law with respect to any payment or distribution by the Company to 
any Member shall be treated as an amount distributed to such Member pursuant to this Article 10 
for all purposes of this Agreement. 

10.10 Distribution to Pay Taxes. Except as provided in Article 11.2, no later than 90 days 
after the end of each respective taxable year of the Company, the Company will distribute Cash 
to each Member in an amount equal to 45% of such Member’s share of the Company’s taxable 
income as shown on the Federal Form K-1 for such taxable year which is prepared for each 
Member by the Company as part of the Company’s Federal income tax return. Generally, the 
Members expect that such distributions will be made no less frequently than quarterly throughout 
the year in which such income is earned. 

ARTICLE 11 -- DISSOLUTION, LIQUIDATION AND WINDING UP 

11.1 Dissolution. The Company shall be dissolved only upon the occurrence of any of 
the following: 

(a) the written consent of a Majority-in-Interest of the Members; 

(b) an Event of Withdrawal of the sole remaining Member; 

(c) entry of a decree of dissolution under Section 347.143 of the Act; or 

(d) when the Company is not the surviving entity in a merger or 
consolidation. 

Dissolution will take effect on the date of the event giving rise to the dissolution, but the Company 
will not terminate until its assets have been distributed pursuant to Article 11.2. 

11.2 Liquidation and Termination. In a dissolution and winding up of the Company, 
the Managers (or if no quorum for the Managers can be sustained, a liquidating trustee approved 
by the Members as provided by Article 5.2), will proceed diligently to wind up the affairs of the 
Company and distribute its assets pursuant to this Article 11.2. During the interim, the Managers 
will continue to exercise the rights of and operate the Company consistently with the liquidation 
thereof, exercising all the power and authority vested by the Act. As expeditiously as possible 
after the dissolution of the Company: 

(a) The Managers will make or cause to be made a complete accounting of the 
assets, liabilities and operations of the Company as of the last day of the 
month in which the dissolution occurs. 

(b) The Managers will use Company assets to pay all liabilities of the 
Company (including loans from Members but excluding Member 
Contributions and Member Capital Accounts) and establish a Reserve, if 
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the Managers deem a Reserve necessary, for payment of future or 
contingent Company obligations. 

(c) The Company will allocate its estimated net loss for the year and any loss
realized by the Company on liquidation, including any book adjustment
loss under Article 11.2(e), in accordance with Article 9 and its estimated
net gain for the year and any gain realized upon liquidation, including any
book adjustment gain under Article 11.2(e), in accordance with Article 10.

(d) The Company will distribute the balance of the proceeds of the liquidation
after allocating gain or loss under Article 11.2(c) among the Members who
or which have positive balances in their Capital Accounts in proportion to
and to the extent of their positive Capital Account balances. Distributions
of Company assets may be made in Cash or in kind, in the sole and
absolute discretion of the Managers, but, if in kind, they will be deemed
distributed at their fair market values on the date of distribution (for
federal income tax purposes).

(e) If any Company property is distributed to the Members in kind, for
purposes of reflecting the allocation of gain or loss from liquidation in the
Members’ Capital Accounts, the Company will make a book adjustment
with respect to the property distributed in kind as provided in the
Regulations under Code Section 704(b).

(f) All salable assets of the Company may be sold in connection with any
liquidation at public or private sale, at such price and upon such terms as
the Managers deem advisable. Any Member or the Managers and any
Person related to any Member or the Managers may purchase assets at
such sale.

ARTICLE 12 -- GENERAL 

12.1 Amendment. The Members may amend this Agreement as provided in Article 5.2 
in whole or in part only by a written agreement specifically referring to this Agreement; 
provided, however, that the Managers shall have the right to amend Exhibit A hereto from time 
to time as necessary to reflect the issuance and Transfer of Interests in accordance with this 
Agreement. 

12.2 Benefit. This Agreement binds and benefits the parties, their heirs, legal 
representatives, successors and assigns. 

12.3 Computation of Time. In computing any period of time, the day of the act, event 
or default from which the designated period of time begins to run will not be included. The last 
day of the period so computed will be included, unless it is a Saturday, Sunday, or legal holiday, 
and, if so, the period will run until the end of the next day not a Saturday, Sunday, or legal 
holiday. 
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12.4 Construction. Unless the context otherwise requires, when used in this 
Agreement, the singular includes the plural and vice versa, the whole includes the part and vice 
versa, and the masculine includes the feminine (and neuter) and vice versa. The words “include”, 
“includes”, and “including” will be deemed to be followed by the phrase “without limitation”. 
Captions are inserted for convenience only and will have no legal effect. Each reference to a 
statute will be deemed to be followed by the words “and the regulations thereunder.”  “Will” is a 
mandatory word denoting an obligation to pay or perform. “May” is a permissive word denoting 
an option. The parties jointly prepared this Agreement. Any uncertainty or ambiguity will not be 
interpreted against any party but will be interpreted according to the application of the rules of 
interpretation for arm’s length agreements. 

12.5 Entire Agreement. This instrument constitutes the entire agreement among the 
Members concerning the Company. The Members have made no representations, warranties, 
understandings or agreements concerning the Company other than those expressly included in 
this Agreement. 

12.6 Equitable Relief. The Company and each Member will have the right to seek and 
obtain equitable relief to enforce this Agreement. 

12.7 Execution. The parties may execute this Agreement in any number of 
counterparts, and each counterpart will, for all purposes, be deemed an original instrument. All 
such counterparts together will constitute but one and the same Agreement. Facsimile 
transmission of any original signed counterpart and retransmission of any signed facsimile 
transmission will be the same as transmission of an original counterpart. At the request of any 
party, the parties will confirm facsimile transmitted signatures by signing an original Agreement. 

12.8 Exhibits. All exhibits referred to and attached to this Agreement are incorporated 
into this Agreement by this reference. 

12.9 Attorneys’ Fees. The prevailing party in any litigation in connection with this 
Agreement may recover legal fees and litigation costs incurred in prosecuting or defending such 
litigation from the nonprevailing party. 

12.10 Further Assurances. Each of the parties to this Agreement will execute, 
acknowledge, deliver, file, record and publish such further certificates, instruments, agreements 
and other documents, and will take all such further action required by law or necessary in 
furtherance of the Company’s purposes and the intent of this Agreement. 

12.11 Governing Law. The substantive law of Michigan will govern this Agreement 
without regard to its choice of laws rules except to the extent preempted by federal law. 

12.12 Invalidity of Provisions. The invalidity, illegality, or unenforceability of any term 
of this Agreement will not affect the validity, legality or enforceability of the remaining terms of 
this Agreement; provided that if permitted by applicable law, any invalid, illegal, or 
unenforceable provision may be considered in determining the intent of the parties with respect 
to other provisions of this Agreement. 
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DETROIT AREA COMMERCIAL BOARD   COMMERCIAL NET LEASE FORM 
OF REALTORS®      (MULTI-TENANT BUILDING)  
 
 

(1) THIS LEASE is made this 15th day of July 2020 by and between  Mary 
Anne LaHood, whose address is 20233 Mack Ave., Grosse Pointe Woods, Michigan 
48236(“Landlord”), and Someday Brewing LLC_____ (“Tenant”). 
 

(2) Description.  Landlord, in consideration of the rents to be paid and the 
covenants and agreements to be performed by Tenant, does hereby lease to Tenant the 
premises described as follows: 20746 Mack, Grosse Pointe Woods, Michigan 48236 
(approximately 1600 sq. ft.)    (the “Leased Premises”).  The building in which the Leased 
Premises are located is referred to hereafter as the “Building.” 
 

(3) Term.  The term of this Lease shall commence on July 15, 2020 and 
terminate on November 14, 2023 a term of 40 months. 
 

(4) Base Rent.  Subject to any adjustments set forth below, Tenant shall pay 
Landlord as base rent as follows:  

Month’s 1-4  $0 base rent plus $0 CAM 
Month’s 4-40 $1,600.00 per month plus CAM charges currently $400.00 

per month 
 
(5) Security Deposit.  Upon the signing of this Lease, Tenant shall also pay 

to Landlord a security deposit in the amount of Two Thousand Dollars ($2,000.00) to secure 
Tenant’s obligations under this Lease.  This security deposit shall not bear interest.  Landlord 
shall have the right (but not the obligation) to apply all or any part of the security deposit toward 
any amount Tenant has failed to pay hereunder on a timely basis. 

Upon execution of the Lease Tenant to pay the Landlord the following: 
Rent and other charges for the month of November 2020        $2,000.00 
Security deposit                   $2,000.00  
Total due at signing                   $4,000.00. 

  
(6) Common Area Maintenance Charges.  During the term of the Lease, 

Tenant shall pay to Landlord, as additional rent, Tenant’s pro rata share (50%) of Landlord’s 
Common Area Maintenance (hereinafter, “CAM”) expenses.  CAM expenses are defined as all 
expenses incurred by Landlord during each calendar year for the administration, maintenance 
and operation of the Building and the land on which the Building is located (the “Land”) 
including, but not limited to, all common utilities (see paragraph 9 regarding water), 
landscaping, real property taxes and assessments, personal property taxes on Building assets, 
insurance premiums. Tenant is responsible for snow removal and salting of sidewalks and 
parking areas. Parking area is defined as the area directly to the rear of the unit not including 
the public alley. 
 

Tenant shall pay to Landlord an amount estimated by Landlord to be 
Tenant’s share of CAM expenses on a monthly basis on the first day of each month, which 
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amount may be adjusted by Landlord from time to time. Currently the monthly charges are 
$400.00 per month.  

Within thirty (30) days following December 31st of each year, Landlord 
shall furnish to Tenant a statement showing the total actual CAM expenses and Tenant’s share 
of total actual CAM expenses for such preceding twelve (12) month period (“Accounting 
Period”), and the payments made by Tenant with respect to such Accounting Period, covering 
the Accounting Period just ended.  Each statement shall be prepared, signed and certified to 
be correct by Landlord, and if Landlord is a corporation, the statement shall be signed and 
certified to be correct by an officer of Landlord. 
 

If Tenant’s share of CAM expenses for the Accounting Period exceeds the 
payments made by Tenant, Tenant shall pay Landlord the deficiency within twenty (20) days 
after receipt of the statement.  If Tenant’s payments made during the Accounting Period 
exceed Tenant’s share of CAM expenses, Landlord shall pay Tenant the excess at the time 
Landlord furnishes the statement to Tenant. 
 

(7) Late Charge.  If Tenant shall fail to pay base rent, additional rent or any 
other amounts due under this Lease, within ____7__ days  after such payment is due, Tenant 
agrees to pay a late charge from the date such payment is due equal to _12%_____ percent per 
annum.  Tenant agrees that such amounts are not a penalty but are a reasonable amount to 
reimburse Landlord for the loss of the use of the funds and the additional administrative costs 
resulting from late payment. 
 

(8) Insurance and Indemnification.  Tenant shall indemnify and hold 
harmless Landlord from any liability for damages to any person or property in, on or about the 
Premises or the Building arising out of Tenant’s use of the Leased Premises or any act or 
omission of Tenant, his agents, employees, contractors or invitees.  Throughout the term of 
this Lease, Tenant will procure and keep in effect during the term of the Lease public liability 
and property damage insurance for the benefit of Landlord in the sum of  $1,000,000 for 
damages resulting to one person and  $1,000,000 for damages resulting from one 
casualty, and  $1,000,000   property damage insurance resulting from any one occurrence.  
All policies shall be in such form and with insurance companies as shall be satisfactory to 
Landlord with a provision for at least thirty (30) days’ advance written notice to Landlord in the 
event of cancellation.  At least twenty (20) days prior to the expiration of any such policy, 
Tenant shall deliver a substitute therefore with evidence of payment of the premiums, 
therefore.  Upon Tenant’s failure to do so, Landlord may at his option obtain such insurance 
and charge the cost thereof to Tenant as additional rent. 
 

(9) Utilities.  During the term of this Lease, Tenant will pay all separately 
metered utility charges made against the Leased Premises including, but not limited to, gas, 
heat and electricity, as the same shall become due. Due to the projected water usage of the 
Tenant Water billing is to be paid as follows: The Tenant’s pro-rata share of the water bill will be 
sent bi-monthly by the Landlord. The current user at 20748 Mack uses 1 unit of water 
bi-monthly. The Tenant’s pro-water share of the water bill will be any usage in excess of 1 unit 
or its equivalent if the billing cycle changes. The Landlord will bill the Tenant Bi-monthly for its 
pro-rata share. Tenants share of the water bill will be paid to the Landlord within 14 days of 
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invoicing. If the occupancy of 20748 changes to a higher user, a new formula will be used to 
determine the pro-rata share of the water bill.  

(10) Maintenance/Repairs.   
 

(a) __ Landlord  __X Tenant (check one) shall perform all necessary 
maintenance, repairs and replacements to the interior of the Leased Premises, and shall 
maintain same in good condition and working order, except that the Landlord is responsible for 
the replacement of the heat exchanger and compressor on the HV/AC system, any underground 
plumbing, electrical wiring and the electrical panel. 
 

(b) Subject to any obligations of Tenant expressly set forth above, 
Landlord shall maintain the Building in good condition and working order.  Landlord shall not 
enter the Leased Premises to make repairs or to conduct any maintenance without giving 
Tenant twenty-four (24) hours’ prior notice, except to make emergency repairs. 
 

(c) Notwithstanding any obligations of Landlord to maintain the 
Leased Premises and the Building contained above, in the event of any damage or destruction 
resulting from any intentional or negligent acts or omissions of Tenant, or its agents, 
employees, contractors or invitees, Tenant shall reimburse Landlord for all expenses incurred 
in the repair thereof within thirty (30) days of Landlord submitting an invoice thereof, and such 
invoiced expenses shall be deemed additional rent.  
 
 

 (11) Cleaning and Janitorial.  N/A 
 

(12) Parking/Landscaped Areas.  Landlord will maintain in good condition and 
order, the parking area(s) and landscaped areas. Tenant is responsible the maintenance of 
ground services, exterior trash, and debris removal, and for snow removal and salting of 
sidewalks and parking areas. Parking area includes the area to the rear of the premises not 
including the alley. 
 

(13) Tenant’s Alterations.  Tenant shall not make any alterations, additions 
or improvements to the Leased Premises without Landlord’s written consent, and all 
alterations, additions or improvements made by either of the parties hereto upon the Leased 
Premises, except movable  office furniture and trade fixtures and equipment installed 
(including brewing and mead making equipment) at the expense of Tenant at the expense of 
Tenant, shall be the property of Landlord, and shall remain upon and be surrendered with the 
Leased Premises at the termination of this Lease, without molestation or injury. 
 

Tenant shall (i) pay before delinquency all costs and expenses of work 
done or caused to be done by Tenant in the Leased Premises; (ii) keep the title to the Leased 
Premises and every part thereof free and clear of any lien or any encumbrance in respect of 
such work; and (iii) indemnify and hold harmless Landlord against any claim, loss, cost, demand 
(including reasonable legal fees), whether in respect of liens or otherwise, arising out of the 
supply of material, services or labor for such work.  Tenant shall within 24 hours notify 
Landlord of any lien, claim of lien or other action of which Tenant has or reasonably should have 
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knowledge which affects the title to the Leased Premises or any part thereof and Tenant shall 
cause the same to be removed within ten (10) days of notice thereof to Tenant.  If Tenant shall 
fail to remove same within said time period, Landlord may take such action as Landlord deems 
necessary to remove the same and costs and expenses incurred by Landlord in connection with 
such lien, claim of lien or action shall be paid to Landlord by Tenant as soon as a bill is 
presented to Tenant and Landlord shall have all remedies provided in this Lease in the event of 
Tenant’s failure to pay.  Notwithstanding the foregoing, if Tenant shall desire to contest any 
lien or claim of lien, Tenant shall have the right to do so by putting up a surety bond in the 
amount of one hundred fifty percent (150%) of the lien by claim as obligee, which surety 
company and bond shall be in form and substance satisfactory to the Landlord. 
 

(14) Use and Occupancy.  It is understood and agreed between parties hereto 
that during the term of this Lease, the Leased Premises shall be used an occupied Beer and 
Wine making, aging, sales, and tasting and related business and for no other purposes without 
the written consent of Landlord, and that Tenant will not use the Leased Premises for any 
purpose in violation of any law, municipal ordinance or regulation. 

 
(15) Damage and Destruction.  It is understood and agreed that if the Leased 

Premises or the Building are damaged or destroyed in whole or in part by fire or other casualty 
during the term hereof, Landlord will repair and restore the same to good tenantable condition 
with reasonable dispatch, and that the rent herein provided for shall abate entirely in case the 
entire Leased Premises are untenantable and pro rata for the portion rendered untenantable, in 
case a part only is untenantable, until the same shall be restored to a tenantable condition; 
provided, however, that if Tenant shall fail to adjust his own insurance or to remove his 
damaged goods, equipment or property within a reasonable time, and as a result thereof the 
repairing and restoration is delayed, there shall be no abatement of rental during the period of 
such resulting delay and provided further that there shall be no abatement of rental if such fire 
or other cause damaging or destroying the Leased Premises shall result from the negligence or 
willful act or omission of Tenant, his agents, employees, contractors or invitees, and provided 
further that if Tenant shall use any part of the Leased Premises for storage during the period of 
repair a reasonable charge shall be made therefor against Tenant, and provided further that if 
the Building shall be destroyed to the extent of more than one-half of the value thereof, Landlord 
may at his option terminate this Lease by written notice to Tenant. 
 

(16) Eminent Domain.  If the whole or any substantial part of the Leased 
Premises shall be taken through the power of eminent domain, this Lease will terminate as of 
the date of title vesting in the condemning authority.  If a lesser portion of the Leased Premises 
shall be taken through the power of eminent domain, Landlord shall restore the portion that 
remains, excluding Tenant’s improvements, to satisfactory tenantable condition and the rent 
shall thereafter be reduced in the proportion that the number of square feet taken bears to the 
total square feet in the Leased Premises before the taking.  If the Leased Premises are wholly 
or partially condemned, Landlord will be entitled to the entire condemnation award, other than 
any award that may be separately awarded to Tenant by the condemning authority for 
relocation costs. 
 

(17) Hazardous Materials.  Tenant will not cause of permit any Hazardous 
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Materials (as hereinafter defined) to be released, brought upon, stored, produced, emitted, 
disposed of or used upon, under or about the Leased Premises, the Building or the Land by 
Tenant, its agents, employees, contractors or invitees.  “Hazardous Materials” means any 
chemical, substance or material, that is or may be hazardous to human health or the 
environment that is listed, defined or regulated in any local, state or federal environmental 
statute or regulation, from time to time adopted.  Tenant will indemnify, defend and hold 
Landlord harmless from and against any damages which arise from Tenant’s breach of this 
Paragraph (17).  Tenant’s obligations under this Paragraph (17) shall survive the expiration of 
the Lease. 
 

(18) Occupancy/Zoning Compliance Permits.  Upon execution of this Lease, 
Tenant shall apply to the appropriate municipality for any required re-occupancy and/or zoning 
compliance permits.  In the event that it shall be necessary to make any repairs or 
improvements in order to obtain any required permit(s), Landlord shall be responsible for the 
cost of such repair or improvement, unless necessitated by Tenant’s use of the Leased 
Premises, in which case Tenant shall be solely responsible for the cost of same. 
 

(19) Care of Leased Premises.  Tenant shall not perform any acts or carry on 
any practices which may injure the Leased Premises (or the Building or the Land).  Tenant shall 
at his own expense under penalty of forfeiture and damages promptly comply with all lawful 
laws, orders, regulations or ordinances of all municipal, county and State authorities affecting 
the Leased Premises and the cleanliness, safety, occupation and use of same.  It is further 
agreed that in the event Tenant shall not comply with these provisions, Landlord may enter 
upon the Leased Premises and remedy same and charge the cost of same to Tenant as 
additional rent. 
 

(20) Condition of Leased Premises at Time of Lease.  Tenant further 
acknowledges that he has examined the Leased Premises prior to entering into this Lease, and 
knows the condition thereof, and that no representations as to the condition or state of repairs 
thereof have been made by Landlord, or his agent, which are not herein expressed, and Tenant 
hereby accepts the Leased Premises in their present condition at the date of the execution of 
this Lease. 
 

(21) Landlord Liability.  Landlord shall not be responsible or liable to Tenant 
for any loss or damage resulting to Tenant or his property that may be occasioned by or through 
the acts or omissions of persons occupying adjoining premises or any part of the Building, or 
from bursting, stoppage or leakage of water, gas, sewer or steam pipes, or from any interruption 
or cessation of utility service to the Leased Premises. 
 

(22) Re-Renting.  Tenant hereby agrees that for a period commencing ninety 
(90) days prior to the termination of this Lease, Landlord may show the Leased Premises to 
prospective tenants, and sixty (60) days prior to the termination of this Lease, may display in 
and about the Leased Premises and in the windows thereof, the usual and ordinary “FOR RENT” 
signs. Landlord will give Tenant a 24-hour notice prior to any showing. 

 
(23) Assignment/Subletting.  Tenant covenants not to assign or transfer this 
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Lease or hypothecate or mortgage the same or sublet the Leased Premises or any part thereof 
without the written consent of Landlord. 

  
(24) Landlord’s Right to Mortgage.  Landlord reserves the right to subject and 

subordinate this Lease at all times to the lien of any mortgage or mortgages now or hereafter 
placed upon Landlord’s interest in the Leased Premises.  Tenant covenants and agrees to 
execute and deliver upon demand such further instrument or instruments subordinating this 
Lease to the lien of any such mortgage or mortgages as shall be desired by Landlord and any 
mortgagees or proposed mortgagees and hereby irrevocably appoints Landlord the 
attorney-in-fact of Tenant to execute and deliver any such instrument of instruments for and in 
the name of Tenant. 
 

(25) Estoppel Certificate.  Tenant from time-to-time shall, upon request by 
Landlord, execute, acknowledge and deliver to Landlord a written statement certifying that this 
Lease is unmodified and in full force and effect (or that the same is in full force and effect as 
modified), the dates to which rent and other charges have been paid; that Landlord is not in 
default hereunder (or specifying the nature of any default(s) Tenant claims to exist at the time 
of such certification), and such other matters pertaining to this Lease and Tenant’s occupancy 
of the Leased Premises as Landlord may request, it being intended that any such statement 
delivered pursuant to this paragraph may be relied upon by Landlord, a prospective purchaser of 
Landlord’s interest, or mortgagee. 
 
 

(26) Holding Over.  It is hereby agreed that in the event Tenant shall hold over 
after the termination of this Lease, thereafter the tenancy shall be from month to month, 
subject to all the provisions of the Lease in effect on the day before the expiration of the 
tenancy, except for those relating to the term and except that the base rent shall be One 
Hundred Ten percent (110%) of the amount payable during the last month of the Lease, without 
prejudice to any claim for damages or otherwise which Landlord may have against Tenant for 
failure to vacate the Premises at the expiration of the term. 
 

(27) Exterior of Building.  Landlord has not conveyed to Tenant any rights in 
or to the outer side of the outside walls of the Leased Premises or the Building.  Tenant may 
not display or erect any lettering, sign, advertisement, awning, or other improvement to the 
exterior of the Leased Premises or the Building, without the prior consent of Landlord. Tenant 
has the right to use the existing sign box/frame on the south side of the building. Any signage 
must be permitted by the City of Grosse Pointe Woods 
 

(28) Quiet Enjoyment.  Landlord covenants that Tenant, on payment of all the 
aforesaid installments and performing all the covenants aforesaid, shall and may peacefully and 
quietly have, hold and enjoy the Leased Premises for the term hereof. 
 

(29) Landlord’s Right to Cure.  If Tenant shall default in any payment or 
expenditure required to be paid or expended by Tenant, or default in any other obligation of 
Tenant under the terms of this Lease, Landlord may at its option make such payment or 
expenditure, or perform Tenant’s obligations under this Lease, in which event the payments or 
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expenditures made by Landlord, and the costs and expenses of such performances incurred by 
Landlord shall be payable as additional rent to Landlord by Tenant on the next ensuing rent day 
together with interest at the default rate set forth in Paragraph (7) hereof, from the date of such 
payment or expenditure or incurring of such costs and expenses by Landlord, and on default in 
such payment Landlord shall have the same remedies as on default in payment of rent. 
 

(30) Tenant’s Default.  The occurrence of any one or more of the following 
events shall be default under and breach of this Lease by Tenant: 
 

a. If Tenant shall fail to pay any installment of base rent, additional 
rent, or any portion thereof, or any other amounts due and payable under the terms of this 
Lease, when the same shall be due and payable within seven days of the due date. 

 
b. If Tenant shall fail to comply with any other provision of this Lease 

and Tenant shall have failed to cure such failure within fifteen (15) days after the sending of 
written notice from Landlord of such noncompliance (in the case of a failure which cannot with 
due diligence be cured within a period of fifteen (15) days, Tenant shall have such additional 
time to cure same as may reasonably be necessary, provided Tenant commences curing such 
failure within the fifteen (15) day period and proceeds promptly, effectively, continuously and 
with due diligence to cure such failure after receipt of said notice); 
 

c. If any proceedings are commenced by or against Tenant for the 
purpose of subjection of the assets of Tenant to any claims relating to bankruptcy or insolvency 
or for an appointment of a receiver for Tenant or Tenant’s assets; or 

 
d. If Tenant shall do or permit to be done anything which creates a 

lien upon the Leased Premises. 
 

Upon the occurrence of any event of default set forth in this paragraph, or 
elsewhere in this Lease, Landlord shall have the following rights and remedies, in addition to 
those allowed by law, any one or more of which may be exercised without further notice to or 
demand upon Tenant: 
 

1. Landlord may terminate this Lease as of the date of such default, in which 
event (i) neither Tenant nor any person claiming under or through Tenant shall thereafter be 
entitled to possession of the Leased Premises, and Tenant shall immediately thereafter 
surrender the Leased Premises to Landlord; (ii) Landlord may re-enter the Leased Premises and 
dispossess Tenant or any other occupants of the Leased Premises by any means permitted by 
law, and may remove their effects, without prejudice to any other remedy which Landlord may 
have for possession or arrearages in rent; and (iii) notwithstanding the termination of this 
Lease, Landlord may declare all rent which would have been due under this Lease for the 
balance of the Lease term to be immediately due and payable, whereupon Tenant shall be 
obligated to pay the same to Landlord, together with all loss or damage which Landlord may 
sustain by reason of such termination, it being expressly understood and agreed that the 
liabilities and remedies specified in this paragraph shall survive the termination of this Lease; 
or 
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2. Landlord may, without terminating this Lease, re-enter the Leased 
Premises and relet all or any part of the Leased Premises for a term different from that which 
would otherwise have constituted the balance of the Lease term and for rent and on any terms 
and conditions acceptable to Landlord in its sole discretion, including terms and conditions 
substantially different from those contained herein, whereupon Tenant shall be obligated to pay 
to Landlord as liquidated damages the difference between the rent provided herein and that 
provided for in any lease covering a subsequent reletting of the Leased Premises, for the period 
which would otherwise have constituted the balance of the Lease term, together with all of 
Landlord’s reasonable costs and expenses for reletting the Leased Premises, including any real 
estate commissions and the cost of all repairs and Tenant finish improvements.  Taking 
possession of the Leased Premises by Landlord pursuant to this subsection shall not be 
construed as an election to terminate this Lease unless written notice of such intention is given 
to Tenant or decreed by a court of competent jurisdiction.  Notwithstanding any reletting 
without termination by Landlord because of Tenant default, Landlord may at any time alter such 
reletting elect to terminate this Lease for such default. 
 

In addition to the foregoing, Landlord may also sue for injunctive relief or to 
recover damages for any loss resulting from the breach. 
 

(31) Remedies Not Exclusive.  It is agreed that each and every of the rights, 
remedies and benefits provided by this Lease shall be cumulative, and shall not be exclusive of 
any other of said rights, remedies and benefits, or of any other rights, remedies and benefits 
allowed by law. 

(32) Waiver.  One or more waivers of any covenant or condition by Landlord 
shall not be construed as a waiver of a further breach of the same covenant or condition. 
 

(33) Waiver of Subrogation. Landlord and Tenant hereby release each other 
from any and all liability or responsibility (to the other or anyone claiming through or under them 
by way or subrogation or otherwise) for any loss or damage to property caused by fire or any of 
the extended coverage or supplementary contract casualties, even if fire or other casualty shall 
have been caused by the fault or negligence of the other party, or anyone for whom such party 
may be responsible; provided, however, that this release shall be applicable and in force and 
effect only with respect to loss or damage occurring during such time as the releasor’s policies 
shall contain a clause or endorsement to the effect that any such release shall not adversely 
affect or impair said policies or prejudice the right of the releaser to recover thereunder.  
Landlord and Tenant each agree that their policies will include such a clause or endorsement so 
long as the same shall be obtainable. 
 

(34) Delay of Possession.  It is understood that if Tenant shall be unable to 
enter into and occupy the Leased Premises at the time above provided, by reason of the Leased 
Premises not being ready for occupancy, or by reason of the holding over of any previous 
occupant of the Leased Premises, or as a result of any cause or reason beyond the direct 
control of Landlord, Landlord shall not be liable in damages to Tenant therefor, but during the 
period Tenant shall be unable to occupy the Leased Premises as hereinbefore provided, the 
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rental therefor shall be abated and Landlord is to be the sole judge as to when the Leased 
Premises are ready for occupancy. 
 

 
(35) Notices.  Whenever under this Lease a provision is made for notice of 

any kind it shall be deemed sufficient notice and service thereof if such notice to Tenant is in 
writing addressed to Tenant at his last known Post Office address or at the Leased Premises 
and deposited in the mail with postage prepaid and if such notice to Landlord is in writing 
addressed to the last known Post Office address of Landlord and deposited in the mail with 
postage prepaid.  
 
 
 

(36) Gender.  It is agreed that in this Lease the word “he” shall be used as 
synonymous with the words “she,” “it” and “they,” and the word “his” synonymous with the 
words “her,” “its” and “their.” 
 

(37) Covenants.  The covenants, conditions and agreements made and 
entered into by the parties hereto are declared binding on their respective heirs, successors, 
representatives and assigns. 
 

(38) Option to renew:  Tenant shall have the option to renew this lease for 
two (2) additional five (5) year terms, on the same terms and conditions specified herein, except 
that the base monthly rental for each renewal term shall be increased over the base monthly 
rental for the previous term by the percentage increase in the Consumers Price Index for all 
urban consumers as maintained by the U.S. Department of Labor, Bureau of Labor Statistics for 
the Metropolitan Detroit Areas for the calendar month in which the renewal term begins over 
the calendar month in which the initial term shall have begun; provided that the increase for a 
renewal term shall in no event exceed 15% of the base rent for the prior term, and may only be 
exercised and effective if the Tenant is not in default under the terms of the Lease at the time of 
exercise or on the expiration of the next prior term. 

 
(39)  Tenant accepts the premises as is. Tenant agrees to accept the premises 

in its present condition. The Landlord agrees to correct any code violations if any as determined 
by the Grosse Pointe Woods Building Department. 
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Someday Brewing, LLC - LLC Officers/Directors 

  

Name: Anthony Kilimas – Manager 

Age: 37 Years Old 

Home Address:  

Citizenship: United States America 

Place of Birth:  

  





Statement of Renovation Timeline 

Renovation of 20746 Mack Ave. is underway. We have completed interior demolition and the 

building is prepped for renovation. Architectural drawings have been submitted to the Building 

Department for necessary permits. My general contractor, The Roy Co., is ready to begin final 

build out as soon as we receive city approval to do so. Renovation should be complete within 90 

of days of commencing. Once renovation is complete and all inspections have been passed, we 

can start making product which will take at least 30 days before it is ready for sale. In the 

interim, we intend to open limited hours for the sale of merchandise (shirts, glassware, etc.). 

  



Statement of Proposed Hours of Operation 

 
Someday Brewing will primarily be a production and to-go retail facility. In 2022, we will be open 
limited hours as we build our retail stock and add additional brewing equipment. By 2023, we 
intend to be open for on site consumption during limited hours. We intend to be a complement 
to surrounding businesses and have no desire to compete with existing bars and restaurants for 
customers. We will not be serving food, but will allow customers to bring in food from other 
establishments once we are open for on-site consumption. 
 
Our 2022 proposed Hours of Operation for retail sales are: 
 
Sunday - Closed (production day) 
Monday - Closed (production day) 
Tuesday - By Appointment (production day) 
Wednesday - 5 PM to 9 PM 
Thursday - By Appointment 
Friday - 5 PM to 9 PM 
Saturday - 11 AM to 4 PM 
 




















