TO BE COMPELTED AT TIME OF SUBMISSION TO THE CITY OF MT. JULIET
Date/time application submitted: October 272,2024at \22 ;@b a.

Amount Paid and Check Number: $ \\\o"7 Check N KDD'E
Signature of applicant/person delivering application: A@\\/\)

City of Mt. Juliet, Tennessee
Retail Liquor Store License Application’

One application will be submitted per applicant. Each person or entity, including the applicant,
identified in the answer to question number one and two must complete and submit an application
addendum. Incomplete applications will be denied and not considered by the Board of

Commissioners.

If the City of Mt. Juliet has issued the maximum number of licenses under its City Code, the
Application will be denied.

A non-refundable application fee payment of $500.00 is due at the time of application submittal,
made payable to the City of Mt. Juliet. In addition, a non-refundable payment of $29.00 for a
Tennessee Bureau of Investigation background check is due for the applicant and each person

completing an application addendum.

This completed application must be submitted to Emily Taylor or Sheila Luckett at City Hall, 2425
N. Mt. Juliet Rd., Mt. Juliet, TN 37122. Applications will be released October 22, 2024, at 9a.m.
and must be turmed in on or before Friday, November 1, 2024, no later than 4:00p.m.

Attach additional sheets as needed to provide the required information.

The information collected in this application will be used to conduct a criminal background check.

1. Applicant: Provide the full name of the applicant that is applying for a certificate of
compliance and state whether the applicant is an individual, sole proprietorship, corporation,

general partnership, limited partnership, or limited liability company.

Applicant’s Name: Golden Bear Wine & Spirits, LLC

The Applicant is a: ___individual sole proprietorship ___ general partnership
___ limited partnership ___ corporation X limited liability company
___Other:

*Each individual listed above must complete their own Application Addendum.

| Any question and/or portion of a question listed herein that are no longer and/or never were permitted by federal,
state, and/or local law are severable and will not affect the remaining questions and/or portion of a question.
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2. Interested Parties: Provide the name, title, and % of ownership of any person that has, or will
have, any interest, direct or indirect, in the retail liquor store, or in the profits thereof.

Name: David M. Lineberry Title: Member % 50
Name: Billy C. Robinson Title: Member % 16.67
Name: Christopher B. Robinson Title: Member % 16.665
Name: Michael W. Robinson Title: Member % 16.665
Name: Title: %

*Each individual listed above must complete their own Application Addendum.

3. Partnership: If the applicant is a partnership, provide the date of formation and attach a copy
of the partnership agreement, identifying the current general partners, limited partners, and any

other type of partner.
Copy Attached: Yes No Not Applicable (not a partnership) X

Date of formation:

4. Corporation/LLC: If the applicant is a corporation or a limited liability company, provide the
date of incorporation, principal place of business, and attach a copy of the corporate charter
and a list of shareholders/members and/or any other type of interest holder that indicates their
ownership percentage. Further include a list of officers/managers/directors/governors and their
names and contact information, if not already listed in response to Paragraph One and/or Two.

Copy Attached: Yes X_ No____ Not Applicable (not a corporation/LLC)

Date of Incorporation: 5-16-2022

Principal Place of Business: 2093 N. Mt. Juliet Road, Mt. Juliet, TN 37122
Name(s): David M. Lineberry, Billy C. Robinson, Christopher B. Robinson, Michael W.

Robinson. Contact Mobile 615-456-3130: 1420 S ’ i 37138

5. Zoning/Location: Provide the address, existing zoning of the proposed retail liquor store, floor
of operation, and number of entrances.

Address: 6330 Golden Bear Parkway, Mt. Juliet, TN 37122
Existing Zoning: CRC - PUD
Floor of Operation: 5000 - 8000 SQ FEET B

Number of Entrances: One in the front for public use and rear entry for loadingonly
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6.

10.

Location Owner: Provide the name and contact information of the owner(s) of the building
and/or parcel at the proposed location. Attach to this application a letter from the owners and/or
lessors of the building and/or parcel that the parties reached a written agreement on the terms

of the sale and/or lease of the premises to the applicant.

Name: Lineberry Properties, Inc. & Golden Bear Developments, LLC

Adress: 1420 Shannon Way, Old Hickory, TN 38138
Phone Number: 615-456-3130
Letter Attached: Yes X No

Relatives: Provide the name and title of any relative of any persons identified in response to
Paragraphs One and/or Two that is an elected and/or appointed official in the City of Mt. Juliet
(for appointed officials, only include persons who enforce, vote for, or oversee the sale of
alcohol) and/or employed by the City of Mt. Juliet.

Name: None _ Title:
Name:, Title:
Name: Title:

Store Name: Provide the name of the proposed retail liquor store.

Name: Golden Bear Wine & Spirits

Manager: Provide the name and contact information of the individual(s) who will oversee the
day-to-day operations of the retail liquor store.

Name: David Mark Lineberry, Chris Robinson, Michael Robinson, & Bill Robinson
Address: 1400 N. Mount Juliet Road, STE 200, Mount Juliet, TN. 37122
Phone Number: 615-754-2019 Robinson's & 615-456-3130 Lineberry's

Identify any system the applicant will use, or previously used,? in an alcohol related business,
to ensure that alcohol was not sold to minors and/or persons who were visibly intoxicated.

_The Robinson's have operated a liquor store in the city for 10 years, We have followed

all ABC's Regs and training programs . We will be doing extensive training on all of these
reguailtions.

2 This includes any person identified in response to Paragraph One and/or Two.
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11. Questions: Answer the following “yes™ or “no” questions. If “yes”, attach an addendum with
an explanation.

a)

b)

g)

h)

»

k)

)

Whether the holder of any compensated public office and/or public employee has an
interest and/or potential interest in the profits of the retail liquor business.

Yes ___NoX

Whether any alcoholic beverage manufacturer, brewer, or wholesaler holds an interest
and/or potential interest in the proposed retail liquor store’s building and/or fixtures
and/or parcel of any person seeking a retail license.

Yes __ NoX
Whether a person other than the applicant is paying the application fee.
Yes __ Nox

Whether any person not listed in the application will have and/or may have an
ownership interest in and/or receive the profits of the retail liquor store.

Yes __ NoX

Whether the applicant, in an alcohol related business, employed and/or intends to
employ any person under the age of eighteen (18).

Yes__ NoX _

Whether the applicant has and/or intends to take and/or deliver orders for alcoholic
beverages at the residence or place of business of a consumer.

Yes __ NoX

Whether the applicant, in an alcohol related business, employed and/or intends to
employ a person convicted of a felony of moral turpitude in the ten years preceding the
hire or any felony in the five years preceding the hire.

Yes___No X

Whether the applicant has and/or intends to purchase alcoholic beverages for resale
from anyone other than a licensed wholesaler.

Yes __ NoX

Whether the applicant has, in a liquor related business, obtained or intends fo obtain
less than 65% of its annual sales from the sale of alcoholic beverages, including beer
and wine.

Yes __ NoX

Whether the applicant has and/or intends to sell and/or give away alcoholic beverages
to any person who was/is visibly intoxicated and/or accompanied by someone who
was/is visibly intoxicated.

Yes _ NoxX

Whether the applicant has and/or intends to sell and/or give away alcoholic beverages
to persons under the age of twenty-one (21).

Yes __ NoX

Whether the applicant has and/or intends to sell and/or give away alcohol on the
following holidays: Christmas, Thanksgiving, and Easter.

Yes ___ NoX

m) Whether the applicant has and/or intends to sell or give away alcoholic beverages at a

time other than between 8:00 am and 11:00 pm Monday through Saturday, and 10:00
am through 11:00 pm on Sunday.
Yes _ Nox
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n) Whether the applicant previously failed to pay a fee or tax levied by a municipal,
county, state or federal government.
Yes__ No X

0) Whether the applicant has and/or intends to refuse to allow the Tennessee Alcoholic
Beverage Commission to examine the books, papers, records, and/or premises of the
licensee’s retail liquor business.

Yes __ No X _

12. Plans; Attach eight (8) copies of a site plan drawn to a scale of not less than one (1) inch equals
fifty (50) feet giving the following information.

a) The shape, size, address, Map and Parcel number, and location of the lot of where the
proposed retail liquor store will be located.

b) The shape, dimensions, size, height, and location of the proposed building in which
the retail liquor store will be located.

¢) The available off-street parking as well as any vehicular accesses from a public street.
d) Other site information as deemed necessary by the City of Mt. Juliet.

13. Compliance with Law and Ordinances: By its signature affixed to this application, the
applicant affirms its agreement to comply with all applicable laws and ordinances and with the
Rules of Regulations of the Tennessee Alcoholic Beverage Commission, state law, and local
law, and affirms its agreement as to the validity and reasonableness of the regulations and
inspection fees provided in the Mt. Juliet Code of Ordinances with reference to the sale of

alcoholic beverages.?

14. Certifications: By signing this application, the applicant certifies that the premises of the
proposed retail liquor store complies with the requirements of Mt. Juliet City Code § 4-101 et.
seq., and state law, and the applicant verified compliance with such requirements, and/or
provides a basis to dispute any reason the applicant is given as to why the proposed retail liquor
store does not comply. The applicant shall submit verification information, if available, with

the application.

15. Certifications: By signing this application, the applicant certifies that the City of Mt. Juliet
may conduct a criminal background check on the persons identified in response to Paragraph
One and/or Two, unless the applicant provides a Tennessee Bureau of Investigation
background check that was completed within 30 days of the date of this application.

(signature block on next page)

3 To the extent any such law and/or ordinance, and/or any portion thereof, is unconstitutional, has no rational basis, or
is otherwise deemed unenforceable, then such law and/or ordinance (or portion thereof) is severed and the remaining
law and/or ordinance remains in effect.
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BY ITS SIGNATURE BELOW. THE APPLICANT CERTIFIES THE ACCURACY OF EACH
STATEMENT IN THIS APPLICATION.

If the applicant is an individual, please complete this signature block and notary acknowledgement:

Sign:

Print:

State of _ o County of

Personally appeared before me, Notary Public of said County and State, , the within

named bargainer, with whom I am personally acquainted (or proved to me on the basis of satisfactory evidence),
and who acknowledged that he/she executed the within instrument for the purposes therein contained.

Witness my hand, at office, the day of ), 20__

Notary Public

My commission expires:

IF THE APPLICANT IS AN ENTITY, PLEASE COMPLETE THIS SIGNATURE BLOCK AND NOTARY
ACKNOWLEDGEMENT:

Sign Name:

Print Name: 7
Print Tite:_Merioes”
State of __:r&nr\c%&ﬁ _ Countyof _{4) Jdsoer

Before me, a Notary Public of the state and county aforesaid, personally appeared
av. i vy with whom I am personally acquainted (or proved to me on the basis of

satisfactory evidence), and who, upon oath, acknowledge himself/herself to be _(ncm ooy (or

other officer authorized to execute the instrument) of ég[:ﬁ_ﬂ_&g[,ﬂi pe +Spirifs HCthe within named

bargainer, a _ (N (L C , and that he/she as such __ywerwloo v

executed the foregoing instrument for the purpose therein contained, being authorized to do so, by signing the

name of the( ~oldon 'Beoy_Wing+ §Q\ﬁ'\ﬁy himselfherself as M .

Tl
Witness my hand, at office, this 22" day of Octobp20 2+

My commission expires: __72_' k202

THIS COMPLETED APPLICATION MUST BE SUBMITTED TO THE CITY RECORDER AT CITY HALL,
2425 N, MT. JULIET RD., MT. JULIET, TN 37122
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City of Mt. Juliet, Tennessee
Retail Liquor Store License Application Addendum

Each person or entity, including the applicant, identified in the answer to question number one and
two of the City of Mt. Juliet’s Retail Liquor Store License Application must complete and submit
a separate application addendum at the time of application submittal.

In addition to the non-refundable application fee payment of $500.00, a non-refundable payment
of $29.00 for a Tennessee Bureau of Investigation background check is due for each application

addendum.
This completed application addendum must be submitted with the Retail Liquor Store Application
to Emily Taylor or Sheila Luckett at City Hall, 2425 N. Mt. Juliet Rd., Mt. Juliet, TN 37122.

Applications will be released October 22, 2024, at 92.m. and must be turned in on or before Friday,
November 1, 2024, no later than 4:00p.m.

Attach additional sheets as needed to provide the required information.

The information collected in this application will be used to conduct a criminal background check.

1. Name: State your full name and title.

Full Name: M [ OLM[ U fng;n so/n~

Title: Mo m[ur

2. Identifying Information: Provide your date of birth, social security number, address, and
phone number. This information will be used solely for a criminal background check.

Date of Birth: ) /4 // 99 |

Social Security Number:

3. Contact Information: Provide your home address, phone number, and email address.

Home Address: |\ B Faulner Leone , Mt Talief 7w 37/22

Phone Number: bls-t42-303¢e
Email Address: _ Mi ¢ [aoel @%\)3050/\>rogg{{'\e$. om
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. Public Office: State whether you hold a public office, whether appointed or elected.

Hold public office: ___yes _y/no

If yes, what position:

If yes, is it an uncompensated appointment to a municipal board or commission where you
have no duty to vote, overlook, or superintend the sale of alcoholic beverages?

. Public Employee: State whether you are a public employee.

Public employee: ___ yes _/no
If yes, what position and where?

. Residency: Identify the state(s) you have lived in for the past ten (10) years. Provide an
address for each location as well as the time you spent at that location.

Address: \W\ ¥ Elleno, Lone .M\'-:Tubd-' TN RT3
Dates: To: 2023 From: 2924

Address: 148 Oodmod Rud. dashulle, TW 37018
Dates: To: 20\ From: 2023

Address: 1368 S. Rass O M(”-TJJJ{ TN 7102
Dates: To: 204 From: 2019

. Interest: Identify your interest, whether direct or indirect, in the applicant and/or business
entity.

Dt‘,rf;c,‘("

~

. Other Licenses: Identify any interest that you held or hold in a retail liquor business,
including, but not limited to, a sale of wine in retail food store license, a direct or indirect
interest in the profits of a retail liquor business. or any distillery, beer
manufacturer/distributor, etc. Identify the State that granted the license and, if the person
or entity no longer holds such a license or interest, the reason why the person or entity no
longer holds such a license or interest.

M- Tulict Wine ¢ Spiriks, LLC
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9.

10.

11.

12.

Occupation: Provide the name, contact information, and type of business in which you
have been employed for the past five years. List these positions by date, most recent to
least recent. Include dates of employment. *Further, state that you give the City of Mt.
Juliet permission to contact these employers.

Name: Wobinsen ?roz_w’ﬁes
Type of Business: Rl Eolate Dovelo gm&v’f"
Address: 1400 W. Mt Tulsef Zd, Ste. 00, M. Julik Tw 27/22

Phone: IS~ 72454 2019
Dates: To:_2 o024 From: ) 999

Name:

Type of Business:
Address:
Phone:

Dates: To: From:

Business References: Provide the name and phone number of three business references.

Name: Mo L ffines/ﬁeg Phone: (\S-(L2-S61Y
Name: [ Pawb < Phone: (S H76 - /1277
Name: Steve [(rrillith Phone: b i<-482 ~S 166

Violations of Law: State whether you, your spouse, or any of the entity’s officers or
managers have been convicted within the ten (10) year period immediately preceding the
date of the application of any violation of any State or federal law or of any violation of
any municipal ordinance and provide the details of such violation(s), excluding minor
traffic violations.

N/A

Capital: Identify the amount of capital you propose to invest in the business.

#7527 0. =
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13.

14.

15.

16.

17.

Funds: Identify where the funds listed in response to Paragraph Ten are and/or how such
funds will be obtained. Provide verification that such funds can be obtained within three
months of obtaining a certificate of compliance. * Further, authorize the City of Mt. Juliet
to contact any persons or entity from which funds will be obtained.

Pinaacle Bonly - 5eott Mclabe - Fands an hond
LIS 773- 46l

Bankruptcy: Identify whether you have filed for bankruptcy. Include the date, case
number, type of bankruptcy, and the resolution.

NI A

Relatives: Provide the name and position of any relative that is an elected and/or appointed
official (for appointed officials, only include persons who enforce, vote for, or oversee the
sale of alcohol) in the City of Mt. Juliet and/or employed by the City of Mt. Juliet.

Name: A/, /4 Position Held:
Name: Position Held:

Relatives: Provide the name and contact information of any relative that holds any interest
in any liquor business.

Name: _Chets  1obincon Phone: _6 /s~ 642 - I//]
Address: 30C  E. Chuglle ¢f M1 Tulief, TV 37/02
Name: Rill  Rebnson Phone: 6 /s~ £Y2-4Y44Y

Address: JLHD Tate Lene M Talieh TV 37/22

Spouse: Identify whether your spouse would be eligible or ineligible to receive a retail
liquor license. If ineligible, provide the reason.

Spouse is l eligible  ineligible

Reason for ineligibility:
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18. Identify any system the applicant will use, or previously used,! in an alcohol related
business, to ensure that alcohol was not sold to minors and/or persons who were visibly

intoxicated.

-‘ID 5%5 3 gﬂv'plmjpr #a.'nuﬁ?

19. Questions: Answer “yes” or “no” to the following questions. If yes, attach an addendum
with an explanation.

a) Whether the holder of any compensated public office and/or public employee has
an interest and/or potential interest in the profits of the retail liquor business.
Yes  No/

b) Whether any alcoholic beverage manufacturer, brewer, or wholesaler holds an
interest and/or potential interest in the proposed retail liquor store’s building and/or
fixtures and/or parcel of any person seeking a retail license.

Yes  No

¢) Whether you and/or the entity has, in a liquor related business, employed at any
time or intends to employ any person under the age of eighteen (18).

Yes _ No Vv _

d) Whether you and/or the entity, in a liquor related business, employed and/or intends
to employ any person who was convicted of a felony of moral turpitude in the ten
years prior to their, hire, or any felony within five years prior to their hire.

Yes No v

e¢) Whether you and/or the entity has and/or intends to purchase alcoholic beverages
for resale from anyone other than a licensed wholesaler.
Yes _ No /-

f) Whether the applicant has and/or intends to take and/or deliver orders for alcoholic
beverages at the residence or place of business of a consumer.
Yes__ No __L

g) Whether the applicant has, in a liquor related business, obtained or intends to obtain
less than 65% of its annual sales from the sale of alcoholic beverages, including
beer and wine.

Yes_ No _\/_

h) Whether you and/or the entity has and/or intends to sell and/or give away alcoholic
beverages to any person who is visibly intoxicated and/or accompanied by someone
who is visibly intoxicated.

Yes _ No _\/_

i) Whether you and/or the entity has and/or intends to sell and/or give away alcoholic
beverages to persons under the age of twenty-one (21).

Yes  No,/

j) Whether you and/or the entity has and/or intends to sell and/or give away alcohol
on: Christmas, Thanksgiving, and/or Easter.
Yes  No 2

1 This includes any person identified in response to Paragraph One and/or Two.
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k) Whether you and/or the entity has and/or intends to sell and/or give away alcohol
at a time other than between 8:00 am and 11:00 pm Monday through Saturday, and
10:00 am through 11:00 pm on Sunday.

Yes _ No /"

1) Whether you and/or the entity failed to pay a fee or tax levied by a municipal,

county, state or federal government.

Yes No
m) Whether you and/or the entity has and/or intends to refuse to allow the Tennessee

Alcoholic Beverage Commission to examine the books, papers, records, or
premises of the licensee’s retail liquor business.
Yes No_v/

20. Compliance with Law and Ordinances: By its signature affixed to this application, you
and/or the entity affirms its agreement to comply with all applicable laws and ordinances
and with the Rules of Regulations of the Tennessee Alcoholic Beverage Commission, state
law, and local law, and affirms its agreement as to the validity and reasonableness of the
regulations and inspection fees provided in the Mt. Juliet Code of Ordinances with
reference to the sale of alcoholic beverages.”

21. Authorization to Speak With Prior Employers: By its signature affixed to this
application, you and/or the entity agrees to allow the City of Mt. Juliet to contact any person
or entity identified in response to Paragraph Nine.*

22. Authorization to Speak With Bank Reference: By its signature affixed to this
application, you and/or the entity agrees to allow the City of Mt. Juliet to contact any
furnisher of information set forth in Paragraph Thirteen.*

23. Certifications: By signing this application, you and/or the entity certifies that the City of
Mt. Juliet may conduct a criminal background check on you and/or the entity, unless you
and/or the entity provides a Tennessee Bureau of Investigation background check
completed within 30 days prior to the date of the application.

(signature block on next page)

2 To the extent any such law and/or ordinance, and/or any portion thereof, is unconstitutional, has no rational basis, or
is otherwise deemed unenforceable, then such law and/or ordinance (or portion thereof) is severed and the remaining
law and/or ordinance remains in effect.
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BY ITS SIGNATURE BELOW, THE APPLICANT IS CERTIFYING THE ACCURACY OF EACH
STATEMENT MADE IN THIS APPLICATION.

If the applicant is an individual, please complete this signature block and notary acknowledgement:

Sign:

Print:

State of County of

Personally appeared before me, Notary Public of said County and State, , the within

named bargainer, with whom I am personally acquainted (or proved to me on the basis of satisfactory evidence),
and who acknowledged that he/she executed the within instrument for the purposes therein contained.

Witness my hand, at office, the day of ,20

Notary Public
My commission expires:

IF THE APPLICANT IS AN ENTITY, PLEASE COMPLETE THIS SIGNATURE BLOCK AND NOTARY
ACKNOWLEDGEMENT:

Name of Entity: GO l Cl@/\ Bew' U e and 5@ inls
Sign Name: W

Print Name: Miol\m} RO‘OFASOA
Print Title: rdwé-w-

— -
State of ~ 1€nNE€.S%e € County of _ U\ S0

Before me, a Notary Public of the state and county aforesaid, personally appeared M chhael ’QO\{)‘ n S0
with whom I am personally acquainted (or proved to me on the basis of satisfactory evidence), and who, upon oath,

acknowledged himself/herself to be _ SO\l o ln, (or other officer authorized to execute the
instrument) of (Go1don ooy Wiens + S c\kSthe within named bargainer, a “[er nesoec L¢c |
and that he/she as such “rondoan executed the foregoing instrument for the purpose therein
contained, being authorized to do so, by signing the name of the ra (L‘/\O.Dﬁ 3 nSON by himselfherself
as_tnamioen .
frre.
Witness my hand, at office, this L‘ day of November, ZOP%L‘ .
\ga.&na \ET @l
Notary Public <

My commission expires: Zlo 2021

THIS COMPLETED APPLICATION MUST BE SUBMITTED TO THE CITY RECORDER AT ©
2425 N. MT. JULIET RD., MT. JULIET, TN 37122
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City of Mt, Juliet, Tennessee

Retail Liquor Store License Applicant Addendum

One application will be submitted per applicant. Fach person or entity. except for the
entity or individual filling out this application, identified in the response 1o question
number one. two. three, eighteen, twenty-seven and twenty-eight, must complete and

submit an applicant addendum.

If the information requested is too lengthy to fit wholly on the application, please attach
additional pages.

The information collected in this application will be used to conduct a background check.

1.

s |

Name: State your name, and if an entity include the name of the person filling out
this form. That person must fill out an additional applicant addendum.
_Michael Robinson _ ~ ) 7 L

Date of Birth: Provide the applicant’s date of birth, social security number, and
gender (if an entity, its date of incorporation, principal place of business, and all
members/officers/directors/shareholders. etc., date of birth, social security
number. and gender) This information will be used solely conduct a criminal
backpround check.* Otherwise please provide a criminal background check of all
such persons that is accentahle 1o the City of Mt. Juliet

DOB: 02/04/81 Gender - Male o .

Residency: Identify the states that you have lived in for the past ten (10) years.
Provide an address for each location as well as the time you spent at that location,
If the applicant is an entity. list the states in which it is licensed or has been
licensed to do business in the past ten (10) vears.

2085 Brookstone Drive, Mt. Juliet - 2012-2016 - ) _

1305 S. Bass Drive, Mt. Juliet - 2016-2019 B B .
1488 Woodmont Blvd, Nashville, TN 37215 - 2019 - Present
111 B Falkner Lane, Mt. Juliet - Currently building new home

Interest: Identify your interest and/or the entity's interest in the applicani.

*This information is private.



5. Other Licenses: Identify any interest that you held or hold in a retail liquor
business, including, but not limited to, a sale of wine in retail food store license, a
direct or indirect interest in the profits of a retail Hiquor business. or any distillery.
beer manufacturer/distributor. etc. Identify the State that granted the license and.
if the person or entity no longer holds such a license or interest, the reason why
the person or entity no longer holds such a license or interest.

33% Ownership of Mt. Juliet Wine & Spirits, LLC through Robinson Developments, LP. B
License granted and still active with the State of Tennessee

6. Occupation: Provide the name, contact information, and type of business in which
you have been employed for the past {ive years. List these positions by date. most
recent 10 least recent. Include dates of employment. Further state that you give the
City of M. Juliet permission to contact these employers.

Property Development the entire time. ) o __
Ovwmer of Mt. Juliet Wine & Spirits as well. Self employed the entire time.
I do grant all necessary permissions to investigate these claims.

7. Business References: Provide the name and contact information of phone number

of three business references.
_ Scott McCabe, Pinnacle Bank, 551 N. Mt. Juliet Rd, Mt. Juliet, 37122. (615) 77_3_-6600 _

Ryan Aulds, Fakes and Hooker Lumber, 150 S. Maple, Lebanon, 37087. (615) 444-5640
.. Rob Porter, Civil Site Design Group, 2305 Kline Ave., Nashville, 37211. (615) 248-9999

8. Violations of Law: State whether you or any of the entity’s officers or managers
have been convicted within the ten (10) year period immediately preceding the
date of the application of any violation of any State or federal law or of any
violation of any municipal ordinance and provide the details of such violation(s).

None

9. Capital: Idemify the amount of capital you and/or the entity completing this
addendum proposes 1o invest in the business.

10. Funds: Identify where the funds listed in response 1o Paragraph Nine are and/or
how such funds will be obtained. Provide verification that such funds can be
obtained within three months of obtaining a certificate of compliance. * Further

10

*This information is private.



authorize the City of Mt. Juliet to contact any persons or entity from which funds
will be obtained.

___Cash accounts held at Pinnacle Bank in Mt. Juliet o

__Contact Scott McCabe at (615) 773-6600 for confirmation of funds. -

11. Relatives: Provide the name and contaci information of any relative that is an
elected and/or appointed ofticial (for appointed officials. only include persons
who entorce. vote for, or oversee the sale of alcohol) in the City of Mt. Juliet
and/or employed by the City of Mt. Juliet,

__None

12. Relatives: Provide the name and contact information of any relative that holds any

interest in any liquor business.
__Only Robinson Developments, LP and principals as stated. -

13. Answer the following yes or no questions. If yves, attach an addendum with an
explanation,

a) Whether the holder of any compensated public office and/or public employee
has an interest and/or potential interest in the profits of the retail liquor
business. NO

b) Whether any alcoholic beverage manufacturer, brewer, or wholesaler holds an
interest and/or potential interest in the proposed retail liquor store’s building
and/or fixtures and/or parcel of any person seeking a retail license. NO

¢) Whether you and/or the entity has. in a liquor related business, employed at
any time or intends to employ any person under the age of eighteen (18).

NO _

d) Whether you and/or the entity. in a liquor related business. employed and/or
intends to employ any person who was convicted of a felony of moral
turpitude in the ten years prior to their. hire, or any felony within five vears
prior to their hire, NO

€} Whether you and/or the entity has and/or intends to purchase alcoholic
beverages for resale from anyone other than a licensed wholesaler. _ NO

1) Whether the applicant has and/or intends to take and/or deliver orders for
aleoholic beverages at the residence or place of business of'a consumer . NO__

£) Whether the applicant has. in a liguor related business, obtained or intends to
obtain less than 65% of its annual sales from the sale of alcoholic beverages.

including beer and wine.

*This information is private.



h} Whether you and/or the entity has and/or intends to sell and/or give away
alcoholic beverages to any person who is visibly intoxicated and/or
accompanied by someone who is visibly intoxicated. NO

i) Whether you and/or the entity has and/or intends to sell and/or give away
alcoholic beverages to persons under the age of twenty-one (21). NO

j)  Whether you and/or the entity has and/or intends to sell and/or give away
aleohol on: Christmas. Thanksgiving. and Easter NO

k) Whether you and/or the entity has and/or intends to sell and/or give away
alcohol at a time other than between 8:00 am and 11:00 pm Monday through
Saturday. and 10:00 and through 11:00 pm on Sunday. NO

1} Whether you and/or the entity failed to pay a fee or 1ax levied by a8 municipal.
county, state or federal government. __NO _

m) Whether you and/or the entity has and/or intends 1o refuse to allow the
Tennessee Alcoholic Beverage Commission to examine the books. papers,
records. or premises of the licensee's retail liquor business. __NO

14. Identify any system you and/or the entity will use, or previously used, in an
alcohol related business, to ensure that alcohol was not sold to minors and/or
persons who were visibly intoxicaled. Verification through electronic and visual inspection

15, Compliance with Law and Ordinances: By its signature affixed to this application,
you and/or the entity affirms its agreement 1o comply with all applicable laws and
ordinances and with the Rules of Regulations of the Tennessee Alcoholic
Beverage Commission. state law, and local law, and affirms its agreement as to
the validity and reasonableness of the regulations and inspection fees provided in
the M1 Juliet Code of Ordinances with reference to the sale of alcoholic

beverages.* .

16. Authorization to Speak With Prior Employers: By its signature affixed to this
application, vou and/or the entity agrees to allow the City of Mt. Juliet 10 contact
any person or entity identified in response to Paragraph Six.

17. Authorization to Speak With Bank Reference: By its signature aflixed to this
application, the you and/or the entity agrees 10 allow the City of M. Juliet 10
contact any furnisher of information set forth in Paragraph Ten.*

18. Certifications: By signing this application, you and/or the entitv certifies that the
City of Mt. Juliet may conduct a criminal background check on vou and/or the
entily, unless you and/or the entity provides a background check that the City of
Mt. Juliet deems compliant.

*To the extent amy such law and:or ordinance. and-or any portion thereof. is unconstitutional. has no
rational basis. or is otherwise deemed unenforceable. then such law and‘or ordinance (or portion thereof) is
severed und the remaining law and’or ordinance remains in eftect.

e

-

*Ihis information is private.



19. Partnership: It the entity associated with this addendum is a parinership, is a
partnership, attach a copy of the partnership agreement, identifving the current
general partners, limited partners, and any other type of pariner. and for each
partner the profit-sharing percentage in the parinership. All persons listed must
complete and attach an Applicant Addendum

N/A — =

[

. Corporation/LLL.C: If the entity is a corporation or a limited liability company,
attach a copy of the corporate charter and a list of shareholders/members and/or
any other type of interest holder that indicates their ownership percentage. Further
include a list of officers/managers/directors/governors and their names and
contact information. All persons listed must complete and attach an Applicant

Addendum
_N/A - —

*This information is private.



BY iTS SIGNATURE BELOW, THE APPLICANT IS CERTIFVING THE ACCURACY OF
EACH STATEMENT MADE IN THIS APPLICATION.

If the applicant is an individual please complete this signature block and notary acknowledgement:

g
Sign: //;: o T
Print /%'cflw./ Ec.émé(i
State of ~»_—[Z’\ County of __LM; {_Sﬂ_ o

b
Personally appeared before me. Notary Public of said County and State, __ﬁ_] e L; He / , k o Lﬂ‘-" (v
the within named bargainer. with whom 1 am personally acquainied (or proved 1o me on the basis of
satisfactory evidence). and who acknowledged that he/she executed the within instrument for the
purposes therein contained.

G = .
Witness my hand. at office, the _{ day of I \_‘le_ no &2

—

e I 2

Notary Public = TENNESSEE =

;g*-, NOTARY _.:'*:

My commission expires:, C_jg__@ Yy 2 puslC ./ §
u"' -
IF THE APPLICANT IS AN ENTITY. PLEASE COMPLETE THIS Sl()VATURE&? JN \\\\

NOTARY ACKNOWLEDGEMENT: 'uu,,.,,n\\‘

Name of Entity:

Sign Name: _

Print Name: e

Print Title:

State of County of

Before me, a Notary Public of the stale and county aforesaid, personally appeared
.. with whom { am personally acquainted {or proved to me on
li!E basis of sansfauor) eudence) _and who, upon oath, acknowledged himself’hersell o be
_. {or ather officer authorized 1o execute the instrument) of
____ _ . the within named bargainer, a
and that hesshe as such o . &xecuted the fore;,om;, instrument for the
purpose therein contained. bcmg authorized to do so. by s;gnmg ihe name of the
by himselfrherself as

Witness nmyy hand. at office. this dayof .20

Notary Public

Ay commission expires:

THIS COMPLETED APPLICATION MUST BE SUBMITTED TO THE CITY RECORDER Al
CITY HALL. 2428 N MTOJULIET RD,, MT JULIET, TN 37122

*This information is private.



City of Mt. Juliet, Tennessee
Retail Liquor Store License Application Addendum

Each person or entity, including the applicant, identified in the answer to question number one and
two of the City of Mt. Juliet’s Retail Liquor Store License Application must complete and submit
a separate application addendum at the time of application submittal.

In addition to the non-refundable application fee payment of $500.00, a non-refundable payment
of $29.00 for a Tennessee Bureau of Investigation background check is due for each application

addendum.
This completed application addendum must be submitted with the Retail Liquor Store Application
to Emily Taylor or Sheila Luckett at City Hall, 2425 N. Mt. Juliet Rd., Mt. Juliet, TN 37122.

Applications will be released October 22, 2024, at 9a.m. and must be turned in on or before Friday,
November 1, 2024, no later than 4:00p.m.

Attach additional sheets as needed to provide the required information.
The information collected in this application will be used to conduct a criminal background check.

1. Name: State your full name and title.

Full Name: C/H'fS%&.O.}"ef' 6 ’Q(sél’f\ Son

¥
Title: meM ber'

2. Identifying Information: Provide your date of birth, social security number, address, and
phone number. This information will be used solely for a criminal background check.

Date of Birth: o/ 22 /1977

Social Security Number:

3. Contact Information: Provide your home address, phone number, and email address.

Home Address: 30 5, £ . C}m/\o’ lef C7L
Phone Number: 6/5-64Y2 -) 111
Email Address: C/)rp'.S @ ro‘a |\Ajdf\’40 rofﬂerf.‘es e CO

Pagelof7



. Public Office: State whether you hold a public office, whether appointed or elected.

Hold public office: ___yes _Y no

If yes, what position:

If yes, is it an uncompensated appointment to a municipal board or commission where you
have no duty to vote, overlook, or superintend the sale of alcoholic beverages?
. Public Employee: State whether you are a public employee.

Public employee: ___yes _A)

If yes, what position and where?

. Residency: Identify the state(s) you have lived in for the past ten (10) years. Provide an
address for each location as well as the time you spent at that location.

Address: 395 E. Charddle~ ¢ Mt Sulef TA 37122
Dates: To: 2084  From: M 204

Address:
Dates: To: From:
Address:
Dates: To: From:

. Interest: Identify your interest, whether direct or indirect, in the applicant and/or business
entity.

D |‘ref-’f'

. Other Licenses: Identify any interest that you held or hold in a retail liquor business,
including, but not limited to, a sale of wine in retail food store license, a direct or indirect
interest in the profits of a retail liquor business. or any distillery, beer
manufacturer/distributor, etc. Identify the State that granted the license and, if the person
or entity no longer holds such a license or interest, the reason why the person or entity no
longer holds such a license or interest.

m‘}’ Sulief Wine ¥ %ﬁ.‘n‘fJ LiC

Page 2 of 7



9.

10.

11.

12.

Occupation: Provide the name, contact information, and type of business in which you
have been employed for the past five years. List these positions by date, most recent to
least recent. Include dates of employment. *Further, state that you give the City of Mt.
Juliet permission to contact these employers.

Name: Ha'orn&m f)royerf 1ed

Type of Business: R'e,ol ES#-)L\’/ Deve)qﬂmo—\)‘"

Address: 400 . N. Mf. Sulef RA Ste 200 NESSet 37)22
Phone: 4/5-75Y-2019

Dates: To: 2024 From: | CH{

Name:

Type of Business:
Address:
Phone:

Dates: To: From:

Business References: Provide the name and phone number of three business references.

Name: mo\r}( H}h%év Phone: 8/3- 668 '5(/"/
Name: _ Aen Powers Phone: _6)35-Y 76-1127

Name: S?"GUQ Gri FFJ/I\ Phone: &/3~ "/8 2-5)bb

Violations of Law: State whether you, your spouse, or any of the entity’s officers or
managers have been convicted within the ten (10) year period immediately preceding the
date of the application of any violation of any State or federal law or of any violation of
any municipal ordinance and provide the details of such violation(s), excluding minor
traffic violations.

N /A
77

Capital: Identify the amount of capital you propose to invest in the business.

F750, 000

Page3of 7



13.

14.

15.

16.

17.

Funds: Identify where the funds listed in response to Paragraph Ten are and/or how such
funds will be obtained. Provide verification that such funds can be obtained within three
months of obtaining a certificate of compliance. * Further, authorize the City of Mt. Juliet
to contact any persons or entity from which funds will be obtained.

pfﬁnfwla Bask = Scott McCube - Fonds aAAa/L/
§)5-773-66/2

Bankruptcy: Identify whether you have filed for bankruptcy. Include the date, case
number, type of bankruptcy, and the resolution.

N/A

Relatives: Provide the name and position of any relative that is an elected and/or appointed
official (for appointed officials, only include persons who enforce, vote for, or oversee the
sale of alcohol) in the City of Mt. Juliet and/or employed by the City of Mt. Juliet.

Name: N } B Position Held:
Name: Position Held:

Relatives: Provide the name and contact information of any relative that holds any interest
in any liquor business.

Name:  [37)] Rebin san Phone: 6/5 -6412 -Y44Y
Address: J6Y0 Take lane , M#. Sule) TN 37/22
Name: ﬂ)u'cl\ad )?GIQ:MJM Phone: ‘/S’vé‘v{Z- 3030

Address: | )} B Fc»“(n?f Lme’, M r. 5u./,é/f' TN 37)22

Spouse: Identify whether your spouse would be eligible or ineligible to receive a retail
liquor license. If ineligible, provide the reason.

Spouse is V' eligible - ineligible

Reason for ineligibility:
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18. Identify any system the applicant will use, or previously used,! in an alcohol related
business, to ensure that alcohol was not sold to minors and/or persons who were visibly

intoxicated.

j D Scons y Emp)o;(ee 7‘?0,%.‘,\3, Fro%rwvt

19. Questions: Answer “yes” or “no” to the following questions. If yes, attach an addendum
with an explanation.

a) Whether the holder of any compensated public office and/or public employee has
an interest and/or potential interest in the profits of the retail liquor business.
Yes__ No /p

b) Whether any alcoholic beverage manufacturer, brewer, or wholesaler holds an
interest and/or potential interest in the proposed retail liquor store’s building and/or
fixtures and/or pagrcel of any person seeking a retail license.

Yes  No _Z

¢) Whether you and/or the entity has, in a liquor related business, employed at any
time or intends to employ any person under the age of eighteen (18).

Yes  No v

d) Whether you and/or the entity, in a liquor related business, employed and/or intends
to employ any person who was convicted of a felony of moral turpitude in the ten
years prior to their, hire, or any felony within five years prior to their hire.

Yes _ NoJ/

e) Whether you and/or the entity has and/or intends to purchase alcoholic beverages
for resale from anyone other than a licensed wholesaler.
Yes _ No __\/_

f) Whether the applicant has and/or intends to take and/or deliver orders for alcoholic
beverages at the residence or place of business of a consumer.
Yes No v

g) Whether the applicant has, in a liquor related business, obtained or intends to obtain
less than 65% of its annual sales from the sale of alcoholic beverages, including
beer and wine.

Yes No v

h) Whether you and/or the entity has and/or intends to sell and/or give away alcoholic
beverages to any person who is visibly intoxicated and/or accompanied by someone
who is visibly ingexicated.

Yes  No V

i) Whether you and/or the entity has and/or intends to sell and/or give away alcoholic
beverages to pe‘r})ns under the age of twenty-one (21).

Yes  No_V

j) Whether you and/or the entity has and/or intends to sell and/or give away alcohol
on: Christmas, Thanksgiving, and/or Easter.
Yes __ Nov

1 This includes any person identified in response to Paragraph One and/or Two.

Page 5 of 7



k) Whether you and/or the entity has and/or intends to sell and/or give away alcohol
at a time other than between 8:00 am and 11:00 pm Monday through Saturday, and
10:00 am through 11:00 pm on Sunday.

Yes _ No

1) Whether you and/or the entity failed to pay a fee or tax levied by a municipal,
county, state or federal government.
Yes  No/

m) Whether you and/or the entity has and/or intends to refuse to allow the Tennessee
Alcoholic Beverage Commission to examine the books, papers, records, or
premises of the licensee’s retail liquor business.

Yes _ No l

20. Compliance with Law and Ordinances: By its signature affixed to this application, you
and/or the entity affirms its agreement to comply with all applicable laws and ordinances
and with the Rules of Regulations of the Tennessee Alcoholic Beverage Commission, state
law, and local law, and affirms its agreement as to the validity and reasonableness of the
regulations and inspection fees provided in the Mt. Juliet Code of Ordinances with
reference to the sale of alcoholic beverages.>

21. Authorization to Speak With Prior Employers: By its signature affixed to this
application, you and/or the entity agrees to allow the City of Mt. J uliet to contact any person
or entity identified in response to Paragraph Nine.*

22. Authorization to Speak With Bank Reference: By its signature affixed to this
application, you and/or the entity agrees to allow the City of Mt. Juliet to contact any
furnisher of information set forth in Paragraph Thirteen.*

23. Certifications: By signing this application, you and/or the entity certifies that the City of
Mt. Juliet may conduct a criminal background check on you and/or the entity, unless you
and/or the entity provides a Tennessee Bureau of Investigation background check
completed within 30 days prior to the date of the application.

(signature block on next page)

2 To the extent any such law and/or ordinance, and/or any portion thereof, is unconstitutional, has no rational basis, or
is otherwise deemed unenforceable, then such law and/or ordinance (or portion thereof) is severed and the remaining
law and/or ordinance remains in effect.
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BY ITS SIGNATURE BELOW, THE APPLICANT IS CERTIFYING THE ACCURACY OF EACH
STATEMENT MADE IN THIS APPLICATION.

If the applicant is an individual, please complete this signature block and notary acknowledgement:

Sign:

Print:

State of County of

Personally appeared before me, Notary Public of said County and State, , the within

named bargainer, with whom I am personally acquainted (or proved to me on the basis of satisfactory evidence),
and who acknowledged that he/she executed the within instrument for the purposes therein contained.

Witness my hand, at office, the day of ,20

Notary Public
My commission expires:

IF THE APPLICANT IS AN ENTITY, PLEASE COMPLETE THIS SIGNATURE BLOCK AND NOTARY
ACKNOWLEDGEMENT:

Name of Entity: GO\C(ea Beor wl‘/}e ¥ §p el )LJ
Sign Name: f e

Print Name: 6}"-,'.( Rds.h.mf\

Print Title: _[Nem bef
State of ‘T INNLH5EF.  County of _\_/\/ . ) S

Before me, a Notary Public of the state and county aforesaid, personally appeared al’\ﬁ S Qobi nsoN

with whom I am personally acquainted (or proved to me on the basis of satisfactory evidence), and who, upon oath,

acknowledged &imsclf/herself to be ‘e penlpon (or other officer authorized to execute the

instrment) of Cwlden Boeow line + Spiritsthe within named bargainer, a Tannessee LLC

and that he/she as such g on, executed the foregoing instrument for the purpose therein

contained, being authorized to do so, by signing the name of the Chyie Rolsinson by himself/herself
Mermloor. .

as

e
Witness my hand, at office, this L} day of NOW,H\W , 20_7:“{

pjﬁh,b],{.& %\O\W
My commission expires: ‘%! (V[ 20}4

ﬁotary Public
THIS COMPLETED APPLICATION MUST BE SUBMITTED TO THE CITY RECORDER AT CITY HALL,
2425 N. MT. JULIET RD., MT. JULIET, TN 37122
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City of Mt. Juliet, Tennessee
Retail Liquor Store License Applicant Addendum

One application will be submitted per applicant, Each person or entity. except for the
entity or individual filling out this application. identified in the response to question
number one. two, three, eighteen, twenty-seven and twenty-eight, must complete and

submit an applicant addendum.

If the information requested is too lengthy 1o fit wholly on the application, please attach
additional pages.

The information collected in this application will be used to conduct a background check.

1. Name: State your name, and if an entity include the name of the person filling out
this form. That person must fill out an additional applicant addendum.
Chris Robinson

2. Date of Birth: Provide the applicant’s date of birth. social security number, and
gender (if an entity, its date of incorporation, principal place of business, and all
members/officers/directors/shareholders, etc., date of birth, social security
number. and gender) This information will be used solely conduct a criminal
background check.* Otherwise please provide a criminal background check of ali
such persons that is accentable to the City of Mt. Juliet

DOB: 02/22/77 Gender - Male - -

‘sl

Residency: Identify the states that you have lived in for the past ten (10) years.
Provide an address for each location as wel] as the time you spent at that location.
If the applicant is an entity. list the states in which it is licensed or has been
licensed to do business in the past ten (10) years.
_Mt. Juliet, TN for past ten years o o _
_ 2082 Brookstone Drive. Mt. Juliet - 2012-2014 . o

325 E. Chandler Court, Mt. Juliet - 2014 - Present

SC5
4. Interest: Identify your interest and/or the entity’s interest in the applicant,
. 33% Ownership of Robinson Developments, LP that has 50% of applied for store.

*This information is private.



5. Other Licenses: Identify any interest that you held or hold in a retail liquor
business. including, but not limited 1. a sale of wine in retail food store license, a
direct or indirect interest in the profits of a retail liquor business. or any distillery.
beer manufacturer/distributor. etc. Identify the State that granted the license and.
i the person or entity no longer holds such a license or interest, the reason why
the person or entity no longer holds such a license or interest.

33% Ownership of Mt. Juliet Wine & Spirits, LLC through Robinson Developments, LP.
_License granted and still active with the State of Tennessee

6. Occupation: Provide the name, contact information, and type of business in which
you have been employed for the past five years. List these positions by date. most
recent Lo least recent. Include dates of employment. Further state that you give the
City of Mt. Juliet permission to contact these employers.

Property Development the entire time. -

_Owner of Mt. Juliet Wine & Spirits as well. Self emploved the entire time.
1 do grant all necessary permissions to investigate these claims,

7. Business References: Provide the name and contact information of phone number
of three business references,
_ Scott McCabe, Pinnacle Bank, 551 N. Mt. Juliet Rd, Mt. Juliet, 37122. (615) 773-6600
_.Ryan Aulds, Fakes and Hooker Lumber, 150 S. Maple, Lebanon, 37087. (615) 444-5640
_Rob Porter, Civil Site Design Group, 2305 Kline Ave., Nashville, 37211, (615) 248-9399

8. Violations of Law: State whether you or any of the entity’s officers or managers
have been convicted within the ten (10) year period immediately preceding the
date of the application of any violation of any State or federal law or of any
violation of any municipal ordinance and provide the details of such violation(s).

None

9. Capital: ldentify the amount of capital you and/or the entity completing this
addendum proposes to invest in the business.
$300,000 through Robinson Developments, LP or personally as needed o

10. Funds: Identify where the funds listed in response to Paragraph Nine are and/or
how such funds will be obtained. Provide verification that such funds can be
obtained within three months of obtaining a certificate of compliance. * Further

10

*This infonmation is private.



authorize the City of Mt Juliet 10 contact any persons or entity from which funds
will be obtained.

__Cash accounts held at Pinnacle Bank in Mt. Juliet
—Contact Scott McCabe at (615).773-6600 for confirmation of funds.

11. Relatives: Provide the name and contact information of any relative that is an
elected and/or appointed ofticial (for appointed officials. only include persons
who enforce, vote for, or oversee the sale of alcohol) in the City of Mt. Juliet
and/or employed by the City of Mt. Juliet.

None o - - o

12. Relatives: Provide the name and contact information of any relative that holds any

interest in any liguor business.
Only Robinson Developments, LP and principals as stated. R

13. Answer the following yes or no questions. If yes. attach an addendum with an
explanation,

a) Whether the holder of any compensated public office and/or public employee
has an interest and/or potential interest in the profits of the retail liquor
business. _No_

b) Whether any alcoholic beverage manufacturer. brewer, or wholesaler holds an
interest and/or potential interest in the proposed retail liquor store’s building
and/or fixiures and/or parcel of any person seeking a retail license. NO

¢) Whether you and/or the entity has. in a liquor related business. employed at
any time or intends to employ any person under the age of eighteen (18).
__No_

d) Whether you and/or the entity. in a liquor related business. employed and/or
intends to employ any person who was convicted of a felony of moral
turpitude in the ten years prior to their, hire. or any felony within live years

prior to their hire. __No

¢) Whether you and/or the entity has and/or intends 1o purchase alccholic
beverages for resale from anyone other than a licensed wholesaler. NO

1 Whether the applicant has and/or intends to take and/or deliver orders for

alcoholic beverages at the residence or place of business of a consumer . NO_

Whether the applicant has. in a liquor related business. obtained or intends to

obtain less than 65% of its annual sales from the sale of alcoholic beverages.

including beer and wine.

2)

*This information js private.



h) Whether you and/or the entity has and/or intends 1o sell and/or give away
alcoholic beverages to any person who is visibly intoxicated and/or
accompanied by someone who is visibly intoxicated. NO

i) Whether you and/or the entity has and/or intends to sell and/or give away

alcoholic beverages to persons under the age of twenty-one (21). NO
i) Whether you and/or the entity has and/or intends 1o sell and/or give away
alcohol on: Christmas, Thanksgiving, and Easter NO

k) Whether you and/or the entity has and/or intends 1o sell and/or give away
alcohol at a time other than between 8:00 am and 11:00 pm Monday through
Saturday. and 10:00 and through 11:00 pm on Sunday. NO

1) Whether vou and/or the entity failed to pay a fee or tax levied by a municipal.

county. state or federal government. NO
m) Whether you and/or the entity has and/or intends to refuse to allow the

Tennessee Alcoholic Beverage Commission to examine the books. papers.
records, or premises of the licensee’s retail liquor business. NO

14. 1dentify any system you and/or the entity will use, or previously used, in an
alcohol related business, to ensure that alcohol was not sold to minors and/or
persons who were visibly intoxicated.  Verification through electronic and visual inspection

15. Compliance with Law and Ordinances: By its signature aftixed to this application,
you and/or the entity affirms its agreement to comply with all applicable laws and
ordinances and with the Rules of Regulations of the Tennessee Alcoholic
Beverage Commission, state law, and local law. and aftirms its agreement as to
the validity and reasonableness of the regulations and inspection fees provided in
the Mt Juliet Code of Ordinances with reference to the sale of alcoholic

beverages.*

16. Authorization 1o Speak With Prior Employers: By its signature affixed to this
application, you and/or the entity agrees to allow the City of Mt Juliet to contact
any person or entity identified in response to Paragraph Six.

17. Authorization to Speak With Bank Reference: By its signature aflixed to this
application. the you and/or the entity agrees to allow the City of Mt Juliet 10
contact any furnisher of information set forth in Paragraph Ten.*

18. Certifications: By signing this application. you and/or the entity certifies that the
City of Mt. Juliet may conduct a criminal background check on you and/or the
entity. unless you and/or the entity provides a background check that the City of

Mt. Julict deems compliant.

' To the extent any such law and‘or ordinance. andior any portion thereof. is unconstitutional. has no
rational basis. or is otherwise deemed unenforceable. then such law and’or ordinance (or portion thereof) is

severed and the remaining law and‘or ordinance remains in effect.
i i

*This information is private.



19. Partnership: If the entity associated with this addendum is a partnership, is a
partnership, attach a copy of the partnership agreement. identifying the current
general partners, limited partners. and any other type of pariner, and for each
partner the profit-sharing percentage in the partnership. All persons listed must
complete and attach an Applicant Addendum

N/A o o _

20. Corporation/L1.C: I the entity is a corporation or a limited liability company.
attach a copy of the corporate charter and a list of shareholders/members and/or
any other type of interest holder that indicates their ownership percentage. Further
include a list of officers/managers/directors/governors and their names and
contact information. All persons listed must complete and attach an Applicant

Addendum
N/A

*This information is private.



BY ITS SIGNATURE BELOW, THE APPLICANT IS CERTIFYING THE ACCURACY OF
EACH STATEMENT MADE IN THIS APPLICATION,

ifthe ap;;%;;w h

Sign; B 4 -'{‘7 =
Print: (,«/\ui 1% L[;}_Su,\,
State of _II\_/ i . Countyof ,.i/;{/_lj,dﬂ_

Personally appeared before me, Notary Public of said County and State, C {«\ .5 /C\J <} é&r\ Sium
the within named bargainer, with whom | am personally acquainted (or proved to me on the basis of
satisfactory evidence), and who acknowledged that he/she executed the within instrument for the
purposes therein contained.

yslual. please complete this signature block and notary acknowledgement:

My commission expires: _ _{5____}_9__—5'3 DZJ—(

Witness my hand. at office, the i _ day oftr{’ 120273 I /’f“""u,
o = , v f"\\\ T A M ’///
S / "--.OO ’;
o T
Notary Public S orF PSS
Z¢i ENNESsgg; =

- X PUB c .'..-' S
I THE APPLICANT IS AN ENTITY. PLEASE COMPLETE THIS SIGNAT U%%&h.A_ND' &
NOTARY ACKNOWLEDGEMENT: ‘4, \
Ui
Name of Entity:
Sign Name:
Print Name:

Print Title: ___

State of _ _ County of ___ _
Belore me. a Notary Public of the state and county aforesaid. personally appeared

L ______with whom | am personally acquainted (or proved to me on
the basis of sallsfdclor\ evidence). and who. upon oath, acknowledged himselfherself (o be
e _{or ofther officer authorized to execute the insirument) of

e . the within named bargainer, 2
and that he’she as such N . executed the l'orez,omg instrument for the
purpose therein contained. being autharized to do so, by signing the name of the
by himself’herseif as .

Witness my hand., at office, this dayof .20

N(ﬁa?\ Public

My commission expires:

THIS COMPLETED APPLICATION MUST BE SUBMITTED TO THE CITY RECORDER AT
CITY HALL. 24258 N M7 JULIET RD.MT JUGLIET. TN 37122

*This information is private.



City of Mt. Juliet, Tennessee
Retail Liquor Store License Application Addendum

Each person or entity, including the applicant, identified in the answer to question number one and
two of the City of Mt. Juliet’s Retail Liquor Store License Application must complete and submit
a separate application addendum at the time of application submittal.

In addition to the non-refundable application fee payment of $500.00, a non-refundable payment
of $29.00 for a Tennessee Bureau of Investigation background check is due for each application

addendum.

This completed application addendum must be submitted with the Retail Liquor Store Application
to Emily Taylor or Sheila Luckett at City Hall, 2425 N. Mt. Juliet Rd., Mt. Juliet, TN 37122.
Applications will be released October 22, 2024, at 9a.m. and must be turned in on or before Friday,
November 1, 2024, no later than 4:00p.m.

Attach additional sheets as needed to provide the required information.

The information collected in this application will be used to conduct a criminal background check.

1. Name: State your full name and title.

Full Name: %: ! %/ C . RO& /'I‘)SQIJ
Title:_op) & N he 2

2. TIdentifying Information: Provide your date of birth, social security number, address, and
phone number. This information will be used solely for a criminal background check.

Date of Birth: ///2.5// /?_Q'G

Social Security Numbe:

3. Contact Information: Provide your home address, phone number, and email address.

Home Address: / £ 440 7;372? Z/‘Q/Vé‘: %D)CJL&N?TM_)'L}://TA/ Vo7

Phone Number: b /& — & $2_ — Ydlgr o
Email Address: 2, / /@ ,Qmé,&u;ﬁ;u/g[z%pﬁ',@f/'éﬁ Lo
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. Public Office: State whether you hold a public office, whether appointed or elected.

Hold public office: ___yes >_(_ no

If yes, what position:
If yes, is it an uncompensated appointment to a municipal board or commission where you

have no duty to vote, overlook, or superintend the sale of alcoholic beverages?

. Public Employee: State whether you are a public employee.

Public employee: ___ yes X_ no

If yes, what position and where?

. Residency: Identify the state(s) you have lived in for the past ten (10) years. Provide an
address for each location as well as the time you spent at that location.

Address:l/é’[f) 7:6)'7:5: éﬁ/ Q{Y\oui\}//:(ﬂul/éf; 77/ 3v/z2_
Dates: To: /// 14/ /& From: f gE‘SEI\)f

Address: 4 8 7 S o oI Pt AANL’:) Pﬂ( mowi‘(,fw,@/%\) 32z
Dates: To: 11/, /79452 From: 14//3//&

Address:

Dates: To: From:

.

]

. Interest: Identify your interest, whether direct or indirect, in the applicant and/or business
entity.

Digzcl

. Other Licenses: Identify any interest that you held or hold in a retail liquor business,
including, but not limited to, a sale of wine in retail food store license, a direct or indirect
interest in the profits of a retail liquor business. or any distillery, beer
manufacturer/distributor, etc. Identify the State that granted the license and, if the person
or entity no longer holds such a license or interest, the reason why the person or entity no
longer holds such a license or interest.

T bold A wiErech v P, Julls WInE +
S.pip.ffs/. M7, Tl c'ﬁT/ T 22/22
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9.

10.

11

12.

Occupation: Provide the name, contact information, and type of business in which you
have been employed for the past five years. List these positions by date, most recent to
least recent. Include dates of employment. *Further, state that you give the City of Mt.
Juliet permission to contact these employers.

Name: Qf‘)lo y S o/ ,p,@a{ﬂf pfEL

Type of Business: Rz A2 A STAZ# /)ég/f»'[oﬁmzfﬁf & QNf]’b
Address: }¢OO N, O(Y”— Cl’uleT RcL ’

Phone:é‘/_g" \7544 ~-20/9

Dates: To: )/ I/ 1 G From:F RE CE Y

Name:

Type of Business:
Address:
Phone:

Dates: To: From:

Business References: Provide the name and phone number of three business references.

Name: WENNETA  PoweR S Phone: 4 / 5 -4¢74~7/27)
Name: M ARK. 1 iNEs/E}Z Phone: £/5~448~-44 19‘
Name: Sf_)_f)/é e | LR/ 7 A Phone: é/5~¢<?Z*5/éé

Violations of Law: State whether you, your spouse, or any of the entity’s officers or
managers have been convicted within the ten (10) year period immediately preceding the
date of the application of any violation of any State or federal law or of any violation of
any municipal ordinance and provide the details of such violation(s), excluding minor
traffic violations.

NO

Capital: Identify the amount of capital you propose to invest in the business.

750,000 Plusg 8&?/;:5;’.«;3 CGQT[%/MO,LSOE)
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13. Funds: Identify where the funds listed in response to Paragraph Ten are and/or how such
funds will be obtained. Provide verification that such funds can be obtained within three
months of obtaining a certificate of compliance. * Further, authorize the City of Mt. Juliet
to contact any persons or entity from which funds will be obtained.

CON"L”AC}‘ Sc ot %(Cﬂbé AlC P:’NI\)&[.E
PANKE  4Is-yn3-5480. AN Rundg
AUA Dl E N )

14, Bankruptcy: Identify whether you have filed for bankruptcy. Include the date, case
number, type of bankruptcy, and the resolution.

L hpurE WEUER /el For 8@/\)/{@&‘?7‘27.

15. Relatives: Provide the name and position of any relative that is an elected and/or appointed
official (for appointed officials, only include persons who enforce, vote for, or oversee the
sale of alcohol) in the City of Mt. Juliet and/or employed by the City of Mt. Juliet.

Name: M D ME Position Held:

Name: Position Held:

16. Relatives: Provide the name and contact information of any relative that holds any interest
in any liquor business.

Name: C-Aka’&fqﬂlé'éf{ /@0!3)' ('0/\) Phone: 6/S-4¢ 2~ 127/
Address: 308 EAST” C LA LLER Coos QAL Tal &l 72

. ) 722
Name: V), c has/ QG /’)//\.L/’(JN Phone: 6726 ~64 2 - S0 0
Address: )1/ B, Ean¥uep Iy w0, Tl (B0, 70 29127

17. Spouse: Identify whether your spouse would be eligible or ineligible to receive a retail
liquor license. If ineligible, provide the reason.

Spouse is X_eligible ___ineligible

Reason for ineligibility:

Page 4 of 7



18. Identify any system the applicant will use, or previously used,! in an alcohol related
business, to ensure that alcohol was not sold to minors and/or persons who were visibly
intoxicated.

WE hayE  Dank &\ ly No ZD Scan) ¢ Epplogr 7?210;,«//:«/07,

19. Questions: Answer “yes” or “no” to the following questions. If yes, attach an addendum
with an explanation.

a) Whether the holder of any compensated public office and/or public employee has
an interest and/or potential interest in the profits of the retail liquor business.
Yes ____ No_ >

b) Whether any alcoholic beverage manufacturer, brewer, or wholesaler holds an
interest and/or potential interest in the proposed retail liquor store’s building and/or
fixtures and/or parcel of any person seeking a retail license.
Yes _ No

¢) Whether you and/or the entity has, in a liquor related business, employed at any
time or intends to employ any person under the age of eighteen (18).
Yes _ No

d) Whether you and/or the entity, in a liquor related business, employed and/or intends
to employ any person who was convicted of a felony of moral turpitude in the ten
years prior to their, hire, or any felony within five years prior to their hire.

Yes No

e) Whether youﬁor the entity has and/or intends to purchase alcoholic beverages
for resale from anyone other than a licensed wholesaler.
Yes  No

f) Whether the applicant has and/or intends to take and/or deliver orders for alcoholic
beverages at the residence or place of business of a consumer.
Yes _ No

g) Whether the applicant has, in a liquor related business, obtained or intends to obtain
less than 65% of its annual sales from the sale of alcoholic beverages, including
beer and wine.
Yes_ No_&

h) Whether you and/or the entity has and/or intends to sell and/or give away alcoholic
beverages to any person who is visibly intoxicated and/or accompanied by someone
who is visibly intoxicated.

Yes No

i) Whether youzgd/}r the entity has and/or intends to sell and/or give away alcoholic
beverages to persons under the age of twenty-one (21).
Yes__ No

j) Whether you and/or the entity has and/or intends to sell and/or give away alcohol
on: Christmas, Thanksgiving, and/or Easter.
Yes__ No

! This includes any person identified in response to Paragraph One and/or Two.
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k) Whether you and/or the entity has and/or intends to sell and/or give away alcohol
at a time other than between 8:00 am and 11:00 pm Monday through Saturday, and
10:00 am through 11:00 pm on Sunday.

Yes _ No

1) Whether you and/or the entity failed to pay a fee or tax levied by a municipal,
county, state of federal government.
Yes _ No _g

m) Whether you and/or the entity has and/or intends to refuse to allow the Tennessee
Alcoholic Beverage Commission to examine the books, papers, records, or
premises of the licensee’s retail liquor business.

Yes __ No <

20. Compliance with Law and Ordinances: By its signature affixed to this application, you
and/or the entity affirms its agreement to comply with all applicable laws and ordinances
and with the Rules of Regulations of the Tennessee Alcoholic Beverage Commission, state
law, and local law, and affirms its agreement as to the validity and reasonableness of the
regulations and inspection fees provided in the Mt. Juliet Code of Ordinances with
reference to the sale of alcoholic beverages.”

21. Authorization to Speak With Prior Employers: By its signature affixed to this
application, you and/or the entity agrees to allow the City of Mt. Juliet to contact any person
or entity identified in response to Paragraph Nine.*

22. Authorization to Speak With Bank Reference: By its signature affixed to this
application, you and/or the entity agrees to allow the City of Mt. Juliet to contact any
furnisher of information set forth in Paragraph Thirteen.*

23. Certifications: By signing this application, you and/or the entity certifies that the City of
Mt. Juliet may conduct a criminal background check on you and/or the entity, unless you
and/or the entity provides a Tennessee Bureau of Investigation background check
completed within 30 days prior to the date of the application.

(signature block on next page)

2 To the extent any such law and/or ordinance, and/or any portion thereof, is unconstitutional, has no rational basis, or
is otherwise deemed unenforceable, then such law and/or ordinance (or portion thereof) is severed and the remaining
law and/or ordinance remains in effect.
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BY ITS SIGNATURE BELOW, THE APPLICANT IS CERTIFYING THE ACCURACY OF EACH
STATEMENT MADE IN THIS APPLICATION.

If the applicant is an individual, please complete this signature block and notary acknowledgement:

Sign:

Print:

State of County of

Personally appeared before me, Notary Public of said County and State, , the within

named bargainer, with whom I am personally acquainted (or proved to me on the basis of satisfactory evidence),
and who acknowledged that he/she executed the within instrument for the purposes therein contained.

Witness my hand, at office, the day of ,20

Notary Public
My commission expires:

I[F THE APPLICANT IS AN ENTITY, PLEASE COMPLETE THIS SIGNATURE BLOCK AND NOTARY
ACKNOWLEDGEMENT:

Name of iy, G0/ EN _EEAR WIVESSp/ritc LL <
Sign Name C -

Print Name: W;‘\H\lf Y. Rob {poopn

Print Title: 1Y) EMbER

State of Jehnessee.  Comtyof W 1 SON

Before me, a Notary Public of the state and county aforesaid, personally appeared ’%l\\\\ Cc -Q.bb\ NSONH
with whom I am personally acquainted (or proved to me on the basis of satisfactory evidence), and who, upon oath,
acknowledged himself/herself to be o oo (or other officer authorized to execute the
instrument) of (odon &o.\r Uheo & :&)‘m‘ﬁsthe within named bargainer, a _\ente S5 ¢ ,
and that he/she as such _t—ema Mo o executed the foregoing instrument for the purpose therein
contained, being authorized to do so, by signing the name of the iy C. RowinSoir by himself/herself
as_ thnlwlson . I

o=
Witness my hand, at office, this L day of NQ\)QN&&U, 20 _24

(d)’)OJ\&ZiLQ, t LR_...Lq_kLLI A
Notary Public ~ *

My commission expires: ® , L } 2027

THIS COMPLETED APPLICATION MUST BE SUBMITTED TO THE CITY RECORDER AT CITY HALL,
2425 N. MT. JULIET RD., MT. JULIET, TN 37122
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City of Mt. Juliet, Tennessee

Retail Liquor Store License Applicant Addendum

One application will be submitted per applicant. Each person or entity. except for the
entity or individual filling out this application, identified in the response 10 question
number one. two. three, eighteen, twenty-seven and twenty-eight, must complete and

submit an applicant addendum.

If the information requested is too lengthy 1o fit wholly on the application, please attach
additional pages.

The information collected in this application will be used to conduct a background check.

1.

ot

Name: State your name, and if an entity include the name of the person filling out
this form. That person must fill out an additional applicant addendum.
Bill Robinson o

Date of Birth: Provide the applicant’s date of birth. social security number, and
gender (if an entity, its date of incorporation. principal place of business. and all
members/officers/directors/sharcholders. etc., date of birth, social security
number, and gender) This information will be used solely conduct a criminal
background check.* Otherwise please provide a criminal background check of all
such persons that is acceptable to the City of Mt Juliet

_DOB: 11/25/50 _Gender - Male

Residency: Identify the states that you have lived in for the past ten (10) years.

Provide an address for each location as well as the time you spent at that location.

I the applicam is an entity. list the states in which it is licensed or has been

licensed to do business in the past ten (10) years.

_Mt. Juliet, TN for pasttenyears RN .

487 S. Rutland Road, Mt. Juliet - 2012-2019 L e
1640 Tate Lane, Mt, Juliet - 2019 - Present o

Interest; Identify your interest and/or the entity’s interest in the applicant.
~ 33% Ownership of Robinson Developments, LP that has S50% of applied for store.

*This information is private.



W

Other Licenses: Identify any interest that you held or hold in a retail liquor
business. including, but not limited to. a sale of wine in retail food store license, a
direct or indirect interest in the profits of a retail Jiquor business. or any distillery,
beer manufacturer/distributor. etc. ldentify the State that granted the license and.
if the person or entity no longer holds such a license or interest, the reason why
the person or entity no longer holds such a license or interest.

_33% Ownership of Mt, Juliet Wine & Spirits, LLC through Robinson Developments, LP.
_License granted and still active with the State of Tennessee o

6. Occupation: Provide the name. contact information, and type of business in which
vou have been employed for the past five years. List these positions by date, most
recent to least recent. Include dates of employment. Further state that you give the
City of M. Juliet permission 1o contact these employers.
_Property Development the entire time. o

Owner of Mt. Juliet Wine & Spirits as well, Self employed the entire time. )
1 do grant all necessary permissions to investigate these claims. -

7. Business References: Provide the name and ¢ontact information of phone number
of three business references.
_Scott McCabe, Pinnacle Bank, 551 N. Mt. Juliet Rd, Mt. Juliet, 37122. (615) 773-6600
Ryan Aulds, Fakes and Hooker Lumber, 150 S. Maple, Lebanon, 37087. (615) 444-5640
Rob Porter, Civil Site Design Group, 2305 Kline Ave., Nashville, 37211. (615) 248-9999

8. Violations of Law: State whether you or any of the entity’s officers or managers
have been convicted within the ten (10) year period immediately preceding the
date of the application of any violation of any State or federal law or of any
violation of any municipal ordinance and provide the details of such violation(s).

None . .

9. Capital: Identify the amount of capital you and/or the entity completing this
addendum proposes 1o invest in the business.
$300,000 through Robinson Developments, LP or personally as needed

10. Funds: Identity where the funds listed in response to Paragraph Nine are and/or
how such funds will be oblained. Provide verification that such funds can be
obtained within three months of obtaining a certificate of compliance. * Further

*This information is private.



authorize the City of Mt. Juliet to contact any persons or entity from which funds
will be obtained.

Cash accounts beld at Pinnacle Bank in Mt Juhet

__Contact Scott McCabe at (615) 773-6600 for confirmation of fugds. S

11. Relatives: Provide the name and contact information of any relative that is an
elected and/or appointed official (for appointed officials, only include persons
who enforce, vote for. or oversee the sale of alcohol) in the City of Mt. Juliet
and/or employed by the City of Mt, Juliet.

None o

. Relatives: Provide the name and contact information of any relative that holds any

interest in any liquor business.
Only Robinson Developments, LP and principals as stated.

13. Answer the following yes or no questions. If yes, attach an addendum with an
explanation.

a) Whether the holder of any compensated public office and/or public employee
has an interest and/or potential interest in the profits of the retail liquor
business. NO

b} Whether any alcoholic beverage manufacturer. brewer, or wholesaler holds an
interest and/or potential interest in the proposed retail liquor store’s building
and/or fixtures and/or parcel of any person seeking a retail license. NO

¢) Whether you and/or the entity has. in a liquor related business. employed at
any time or intends to employ any person under the age of eighteen (18).

NO

d) Whether you and/or the entity. in a liquor related business, employed and/or
intends 1o employ any person who was convicted of a felony of moral
turpitude in the ten years prior to their. hire, or any felony within five years
prior to their hire. ___No

e} Whether you and/or the entity has and/or intends to purchase alcoholic
beverages for resale from anyone other than a licensed wholesaler. ___ No

) Whether the applicant has and/or intends to take and/or deliver orders for
alcoholic beverages at the residence or place of business of a consumer . NO___

2) Whether the applicant has, in a liquor related business. obtained or intends to
obtain less than 65% of its annual sales from the sale of alcoholic beverages.

including beer and wine.

1

*This information is private.



h) Whether you and/or the entity has and/or intends to sell and/or give away

alcoholic beverages to any person who is visibly intoxicated and/or

accompanied by someone who is visibly intoxicated. __NO

i) Whether you and/or the entity has and/or intends to sell and/or give away

alcoholic beverages to persons under the age of twenty-one (21). NO
i) Whether you and/or the entity has and/or intends to sell and/or give away
alcohol on: Christmas, Thanksgiving. and Easter NO

k) Whether you and/or the entity has and/or intends to sell and/or give away
alcohol at a time other than between 8:00 am and 11:00 pm Monday through
Saturday, and 10:00 and through 11:00 pm on Sunday. NO

1) Whether you and/or the entity failed to pay a fee or tax levied by a municipal.

county, state or federal government. ___NO

m) Whether you and/or the entity has and/or intends to refuse to allow the
Tennessee Alcoholic Beverage Commission 1o examine the books. papers.
records, or premises of the licensee’s retail liquor business. NO

14. Identify any system you and/or the entity will use, or previously used. in an
alcohol related business. 1o ensure that alcohol was not sold to minors and/or
persons who were visibly intoxicated. Verification through electronic and visual inspection

15. Compliance with Law and Ordinances: By its signature affixed 1o this application,
you and/or the entity affirms its agreement to comply with all applicable laws and
ordinances and with the Rules of Regulations of' the Tennessee Alcoholic
Beverage Commission, state law. and local law, and affirms its agreement as to
the validity and reasonableness of the regulations and inspection fees provided in
the Mt. Juliet Code of Ordinances with reference to the sale of alcoholic

beverages.’

16. Authorization to Speak With Prior Employers: By its signature affixed to this
application, you and/or the entity agrees to allow the City of Mt. Juliet to contact
any person or entity identified in response to Paragraph Six.

17. Authorization to Speak With Bank Reference: By its signature affixed 1o this
application, the you and/or the entity agrees to allow the City of Mt. Juliet to
contact any furnisher of information set forth in Paragraph Ten.*

I8. Certifications: By signing this application. you and/or the entity certifies that the
City of Mt. Juliet may conduct a criminal background check on you and/or the
entity. unless you and/or the entity provides a background check that the City of

Mt. Juliet deems compliant.

1 To the extent any such law and‘or ordinance. and’or any portion thereol. is unconstitutional, has no
rational basis. or is otherwise deemed unenforceable, then such law and‘or ordinance (or portion thereof) is

severed and the remaining law and‘or ordinance remains in eftect.
12

“
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19.

Partnership: If the entity associated with this addendum is a parinership, is a
partnership. attach a copy of the partnership agreement. identifying the current
general partners, limited partners, and any other type of partner. and for each
partner the profil-sharing percentage .in the partnership. All persons listed must
complete and attach an Applicant Addendum

N/A - ) o =

. Corporation/LLC: If the entity is a corporation or a limited liability company.

attach a copy of the corporate charter and a list of shareholders/members and/or
any other type of interest holder that indicates their ownership percentage. Further
include a list of officers/managers/directors/governors and their names and
contact information. All persons listed must complete and attach an Applicant

Addendum
N/A ) B

*This information is private.



BY 1TS SIGNATURE BELOW, THE APPLICANT IS CERTIFYING THE ACCURACY OF
EACH STATEMENT MADE IN THIS APPLICATION.
: ingividual) please complete this signature block and notary acknowledgerment:

If e appHcant
S"’\k v BN l&}\\ M’\
print: 10205C RRIALA Trade

State of \.Qn Ne. 5%  County of L\J ¢ lﬁtfh o

Personally appeared before me, Notary Public of said County and Slal'_B HL‘ ('Kobmm .
the within named bargainer. with whom | am personally acquainted (or pru\ed o m¢ on the basis of

satisfactory evidence). and who acknowledged that he/she executed the within instrument for lhe
e

purposes therein contained. e
£ ”)‘,‘(“1

Witness my hand. al office. the g_, day 01732-_17 20;3 s u/'""‘.( Sy
_ A e Qﬁ%@ i

Notary Public SHOR S

’,:.‘-‘.. ‘.@_
My commission expireggg- 25 - 2 903-5/ RORLY YIS R

RETHTIRAL
IF THE APPLICANT IS AN ENTITY. PLEASE COMPLETE THIS SIGNATURE BLOUK AND
NOTARY ACKNOWLEDGEMENT:

Name of Enlity: . T

Sign Name: ~ N

Print Name: Bill Robinson

Print Title:

State of County of ___ o

Before me. 2 Notary Public of the state and county aforesaid. personally appeared
e with whom | am personally acquainted (or proved 16 me on

the basis of canslaclor\ evidence). and who, upon cath, acknowledged himselPherself to be
_ (or other officer authorized to execute the instrument) of

. — _. the within named bargainer, a e R
and that he’she as such - ) executed the foregoing instrument for the
purpose therein contained. bemn authorized to do so. by signing the name of the

_ by himselfrherself as

Witness my hand. at ofTice. this dayof .20
Notary Public

My commission expires:

THIS COMPLETED APPLICATION MUST BE SUBMITTED TO THE CITY RECORDER A1
CITY HALL. 2425 NUMT. JULIET RDL MT JULIET. TN 37122

*This information is private.



City of Mt. Juliet, Tennessee
Retail Liguor Store License Applicant Addendum

One application will be submitted per applicant. Each person or entity, except for the entity
or individual filling out this application, identified in the response to question number one,
two, three, eighteen, twenty-seven and twenty-eight, must complete and submit an

applicant addendum.

If the information requested is too lengthy to fit wholly on the application, please attach
additional pages.

The information collected in this application will be used to conduct a background check.

1. Name: State your name, and if an entity include the name of the person filling out
this form. That person must fill out an additional applicant addendum.
David Mark Lineberry

2. Date of Birth: Provide the applicant’s date of birth, social security number, and
gender (if an entity, its date of incorporation, principal place of business, and ali
members/officers/directors/shareholders, etc., date of birth, social security number,
and gender) This information will be used solely conduct a criminal background
check.* Otherwise please provide a criminal background check of all such persons
that is acceptable to the Citw ~F* T liet

DOB: 08/13/1970 Gender: M

3. Residency: Identify the states that you have lived in for the past ten (10) years.
Provide an address for each location as well as the time you spent at that location.
If the applicant is an entity, list the states in which it is licensed or has been licensed
to do business in the past ten (10) years.
1209 Aquila Loop, Celebration, FL 34747

4. Interest: Identify your interest and/or the entity’s interest in the applicant.

_1/3 membership entity in the applicant

*This information is private.



10.

Other Licenses: Identify any interest that you held or hold in a retail liquor business,
including, but not limited to, a sale of wine in retail food store license, a direct or
indirect interest in the profits of a retail liquor business. or any distillery, beer
manufacturer/distributor, etc. Identify the State that granted the license and, if the
person or entity no longer holds sucha license or interest, the reason why the person
or entity no longer holds such a license or interest.

Hotel Indigo-West End - Tennessee, no longer hold license, sold business

Hotel Indigo-Downtown - Tennessee, no longer hold license sold business

Occupation: Provide the name, contact information, and type of business in which
you have been employed for the past five years. List these positions by date, most
recent to least recent. Include dates of employment. Further state that you give the
City of Mt. Juliet permission to contact these employers.

Attorney at Law, self-employed, 1998-present

Business References: Provide the name and contact information of phone number

of three business references.
].B. Owens, First Freedom Bank, 615-444-1280

Gary Merritt, GE Merritt Construction, 615-405-7080
Jessica Gore, Para Design Engineering, 615-347-4100

Violations of Law: State whether you or any of the entity’s officers or managers
have been convicted within the ten (10) year period immediately preceding the date
of the application of any violation of any State or federal law or of any violation of
any municipal ordinance and provide the details of such violation(s).

None

Capital: Identify the amount of capital you and/or the entity completing this
addendum proposes to invest in the business.
$600,000

Funds: Identify where the funds listed in response to Paragraph Nine are and/or
how such funds will be obtained. Provide verification that such funds can be
obtained within three months of obtaining a certificate of compliance.* Further

10

*This information is private.



authorize the City of Mt. Juliet to contact any persons or entity from which funds
will be obtained.

First Freedom Bank

11. Relatives: Provide the name and contact information of any relative that is an
elected and/or appointed official (for appointed officials, only include persons who
enforce, vote for, or oversee the sale of alcohol) in the City of Mt. Juliet and/or

employed by the City of Mt. Juliet.
N/A

12. Relatives: Provide the name and contact information of any relative that holds any

interest in any liquor business.
N/A

13. Answer the following yes or no questions. If yes, attach an addendum with an
explanation.

a) Whether the holder of any compensated public office and/or public employee

has an interest and/or potential interest in the profits of the retail liquor business.
o

b) Whether any alcoholic beverage manufacturer, brewer, or wholesaler holds an
interest and/or potential interest in the proposed retail liquor store’s building
and/or fixtures and/or parcel of any person seeking a retail license. no

¢) Whether you and/or the entity has, ina liquor related business, employed at any
time or intends to employ any person under the age of eighteen (18). _no

d) Whether you and/or the entity, in a liquor related business, employed and/or
intends to employ any person who was convicted of a felony of moral turpitude
in the ten years prior to their, hire, or any felony within five years prior to their

hire. no
¢) Whether you and/or the entity has and/or intends to purchase alcoholic
beverages for resale from anyone other than a licensed wholesaler. no

f) Whether the applicant has and/or intends to take and/or deliver orders for
alcoholic beverages at the residence or place of business of a consumer . _No_
g) Whether the applicant has, in a liquor related business, obtained or intends to
obtain less than 65% of its annual sales from the sale of alcoholic beverages,

including beer and wine. no

11
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h) Whether you and/or the entity has and/or intends to sell and/or give away
alcoholic beverages to any person who is visibly intoxicated .and/or
accompanied by someone who is visibly intoxicated. no

i) Whether you and/or the entity has and/or intends to sell and/or give away
alcoholic beverages to persons under the age of twenty-one (21). no

j) Whether you and/or the entity has and/or intends to sell and/or give away
alcohol on: Christmas, Thanksgiving, and Easter no

k) Whether you and/or the entity has and/or intends to sell and/or give away
alcohol at a time other than between 8:00 am and 11:00 pm Monday through

Saturday, and 10:00 and through 11:00 pm on Sunday. no
I) Whether you and/or the entity failed to pay a fee or tax levied by a municipal,
county, state or federal government. no

m) Whether you and/or the entity has and/or intends to refuse to allow the
Tennessee Alcoholic Beverage Commission to examine the books, papers,
records, or premises of the licensee’s retail liquor business. no

14. Identify any system you and/or the entity will use, or previously used, in an alcohol
related busiriess, to ensure that alcohol was not sold to minors and/or persons who

were visibly intoxicated.

15. Compliance with Law and Ordinances: By its signature affixed to this application,
you and/or the entity affirms its agreement to comply with all applicable laws and
ordinances and with the Rules of Regulations of the Tennessee Alcoholic Beverage
Commission, state law, and local law, and affirms its agreement as to the vahdity
and reasonableness of the regulations and inspection fees provided in the Mt. Juliet
Code of Ordinances with reference to the sale of alcoholic beverages.* .

16. Authorization to Speak With Prior Employers: By its signature affixed to this
application, you and/or the entity agrees to allow the City of Mt. Juliet to contact
any person or entity identified in response to Paragraph Six.

17. Authorization to Speak With Bank Reference: By its signature affixed to this
application, the you and/or the entity agrees to allow the City of Mt. Juliet to contact
any furnisher of information set forth in Paragraph Ten.*

18. Certifications: By signing this application, you and/or the entity certifies that the
City of Mt. Juliet may conduct a criminal background check on you and/or the
entity, unless you and/or the entity provides a background check that the City of

Mt. Juliet deems compliant.

19. Partnership: If the entity associated with this addendum is a partnership, is a
partnership, attach a copy of the partnership agreement, identifying the cument

4 To the extent any such law and/or ordinance, and/or any portion thereof, is unconstitutional, has no rational
basis, ot is otherwise deemed unenforceable, then such law and/or ordinance (or portion thereof) is severed

and the remaining law and/or ordinance remains in effect.
12
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20.

general partners, limited partners, and any other type of partner, and for each
pariner the profit-sharing percentage in the partnership. All persons listed must
complete and attach an Applicant Addendum

N/A

Corporation/LLC: If the entity isa corporation or a limited liability company, attach
a copy of the corporate charter and a list of shareholders/members and/or any other
type of interest holder that indicates their ownership percentage. Further include a
list of officers/managers/directors/governors and their names and contact
information. All persons listed must complete and attach an Applicant Addendum

N/A

This Application will be considered by the City of Mt. Juliet Alcoholic Beverage Board on
July 12, 2022 at 6:30 PM the meeting will be held at the Mt. Juliet City Hall, 2425 N. Mt.

Juliet Road, Mt. Juliet, TN 37122
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BY ITS SIGNATURE BELOW, THE APPLICANT IS CERTIFYING THE ACCURACY OF
EACH STATEMENT MADE IN THiS APPLICATION.

If the applicant is an individual, please complete this signature block and notary acknowledgement:

Sign:
prin: David Mark Lineberry

State of County of

Personally appeared before me, Notary Public of said County and State, ,
the within named bargainer, with whom I am personally acquainted (or proved to me on the basis of
satisfactory evidence), and who acknowledged that he/she executed the within instrument for the

purposes therein contained.

Witness my hand, at office, the day of ), 20__

Notary Public

My commission expires:_

IF THE APPLICANT IS AN ENTITY, PLEASE COMPLETE THIS SIGNATURE BLOCK AND
NOTARY ACKNOWLEDGEMENT:

Name ofErﬁ:ézo\g,ﬂ n Beas Wine+ Spieits LLL

Print Title:

State of oy S5e@.  County of MO\ \son

efore me, a Notaz Public of the state and county aforesaid, personally appeared
! b L 2 4 with whom I am personally acquainted (or proved to me on
the basis of satisfactory evidence), and who, upon oath, acknowledged himsel{7herself to be

m@h{,bﬂ Y (or other officer authorized to execute the instrument) of
7 4picitS the within named bargainer,a “Jenne oo o€ LLC s
and that he/she as such Me Bt v executed the foregoing instrument for the

purpose therein contained, being authorized to do so, by signing the name of the
Mﬂhﬁéhl\gﬂgby himselfherselfas TYLNIDOr .

Witness my hand, at office, this {)‘&'\ day of Ablenys20

Notary Public

My commission expires:% “9 l 2027

THIS COMPLETED APPLICATION MUST BE SUBMITTED TO THE CITY RECORDERXY
CITY HALL, 2425 N. MT. JULIET RD., MT. JULIET, TN 37122
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Retail Liquor Store License Applicant Addendum

One application will be submitied per applicant. Each person or entity. except for the
entity or individual filling out this application, identified in the response 10 question
number one, two, three, eighteen, twenty-seven and twenty-eight, must complete and

submit an applicant addendum.

If the information requested is too lengthy to fit wholly on the application, please attach
additional pages.

The information collected in this application will be used to conduct a background check.

!\)

4,

Name: State your name, and if an entity include the name of the person filling out
this form. That person must fill out an additional applicant addendum.
David Mark Lineberry

Date of Birth: Provide the applicant’s date of birth, social security number, and
gender (if an entity, its date of incorporation, principal place of business, and all
members/officers/directors/shareholders, etc., date of birth, social security
number, and gender) This information will be used solely conduct a criminal
background check.* Otherwise please provide a criminal background check of all
such persons that is acceptable 1o the City of Mt. Juliet

DOB: 08/13/1970 Gender; M N

Residency: Identify the states that you have lived in for the past ten (10) years.
Provide an address for each location as well as the time you spent at that location,
If the applicant is an entity. list the states in which it is-licensed or has been
licensed to do business in the past ten (10) years.

1209 Aquila Loop, Celebration, FL 34747 -

Interest: 1dentify your interest and/or the entity’s interest in the applicant.
1/2 membership entity in the applicant

*This information is private.



S

10.

Other Licenses: Identify any interest that you held or hold in a retail liquor
business. including, but not limited 1. a sale of wine in retail food store license, a
direct or indirect interest in the profits of a retail liquor business, or any distillery,
beer manufacturer/distributor, etc. ldentify the State that granted the license and,
if the person or entity no longer holds such a license or interest, the réason why
the person or entity no longer holds such a license or interest.

Hotel Indigo - West End - Tennessee, no longer hold license, sold business
Hotel indigo - Downtown - Tennessee, no longer hold license, sold business

Occupation: Provide the name, contact information, and type of business in which
you have been employed for the past five years. List these positions by date, most
recent 1o least recent. Include daies of employment. Further state tha you give the
City of M. Juliet permission to contact these employers.

Attorney at Law, self-employed, 1998 - present

Business References: Provide the name and contact information of phone number
of three business references,

J.B. Owens, First Freedom Bank, 615-444-1280
Gary Merritt, GE Merritt Construction, 615-405-7080

.dessica Gors, Para Design Engineering, 615-347-4100

Violations of Law: State whether you or any of the entity’s officers or managers
have been convicted within the ten (10) year period immediately preceding the
date of the application of any violation of any State or federal law or of any
violation of any municipal ordinance and provide the details of such violation(s).

None

Capital: Identify the amount of capital you and/or the enlity completing this
addendum proposes 10 invest in the business.
_$300,000

Funds: ldemify where the funds listed in response to Paragraph Nine are and/or
how such funds will be obtained. Provide verification that such funds can be
obtained within three months of obtaining a certificate of compliance. * Further

*This information is private,



authorize the City of Mt. Juliet 10 contact any persons or enlity from which funds
will be obtained.

First Freedom Bank - (&5 - 44\ |7 0 D%, Doen

1. Relatives: Provide the name and contact information of any relative that is an
elected and/or appointed official (for appointed officials, only include persons
who enforce. vote for, or oversee the sale of alcobhol) in the City of Mv. Juliet
and/or employed by the City of M. Juliet.

N/A

12. Relatives: Provide the name and contact information of any relative that holds any
interest in any liquor business.
_NIA =

13. Answer the following yes or no questions. If yes, attach an addendum with an
explanation,

a) Whether the holder of any compensated public office and/or public employee
has an interest and/or potential interest in the profits of the retail liguor
business. NO

b) Whether any alcoholic beverage manufacturer, brewer, or wholesaler holds an
interest and/or potential interest in the proposed retail liquor store’s building
and/or fixtures and/or parcel of any person seeking a retail license. NO

¢) Whether you and/or the entity has, in a liquor related business, employed a
any time or intends to employ any person under the age of eighteen (18).

NO

d) Whether you and/or the entity, in a liquor related business, employed and/or
intends 1o employ any person who was convicted of a felony of moral
turpitude in the ten years prior to their, hire, or any felony within five years
prior 1o their hire. NO

e) Whether you and/or the entity has and/or intends 10 purchase alcoholic
beverages for resale from anyone other than a licensed wholesaler. ___NO

f) Whether the applicant has and/or intends to take and/or deliver orders for
alcoholic beverages at the residence or place of business of a consumer . NO

g) Whether the applicant has, in a liquor related business, obtained or intends to
obtain less than 65% of its annual sales from the sale of alcoholic beverages,

including beer and wine. NO

*This information is private,



h) Whether you and/or the entity has and/or intends to sell and/or give away
alcoholic beverages 10 any person who is visibly intoxicated and/or
accompanied by someone who is visibly intoxicated. NO

i) Whether you and/or the entity has and/or intends to sell and/or give away
alcoholic beverages to persons under the age of twenty-one (21). __NO

J) Whether you and/or the entity has and/or intends to sell and/or give away
alcohol on: Chrisimas, Thanksgiving, and Easter

k) Whether you and/or the entity has and/or intends to sell and/or give away
alcohol at a time other than between 8:00 am and 11:00 pm Monday through

Saturday. and 10:00 and through 11:00 pm on Sunday. NO
1) Whether you and/or the entity failed to pay a fee or tax levied by a municipal.
county, state or federal govemment, _NO

m) Whether you and/or the entity has and/or intends 1o refuse to allow the
Tennessee Alcoholic Beverage Commission to examine the books, papers,
records, or premises of the licensee’s retail liquor business. NO

14, ldentify any system you and/or the entity will use, or previously used, in an
alcohol related business, to ensure that alcohol was not sold to minors and/or
persons who were visibly intoxicated.  Verification both electronic arid physical

15. Compliance with Law and Ordinances: By its signature affixed to this application,
you and/or the entity affirms its agreement to comply with all applicable laws and
ordinances and with the Rules of Regulations of the Tennessee Alcoholic
Beverage Commission, state law, and local law. and affirms its agreement as 1o
the validity and reasonableness of the regulations and inspection fees provided in
the Mt Juliet Code of Ordinances with reference to the sale of alcoholic

beverages.? .

16. Authorization to Speak With Prior Employers: By its signature affixed to this
application. you and/or the entity agrees to allow the City of Mt. Juliet 1o contact
any person or entity identified in response to Paragraph Six.

17. Authorization to Speak With Bank Reference: By its signature affixed to this
application, the you and/or the entity agrees to allow the City of M1 Juliet 10
contact any furnisher of information set forth in Paragraph Ten,*

18. Certifications: By signing this application, you and/or the entity certifies that the
City of Mt. Juliet may conduct a criminal background check on you and/or the
entity, unless you and/or the entity provides a background check that the City of

M. Juliet deems compliant.

* To the extem any such Jaw and’or ordinance, andsor any porlion shereof. is unconstitutional. has no
rational basis, or is otherwise deemed unenforceable, then such law and’or ordinance (or portion thereof) is
severed and the remaining Jaw and ‘o1 ordinance remains in effect.

12
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19. Partnership: If the entity associated with this addendum is a partnership, is a
partnership, attach a copy of the partnership agreement, identifying the current
general partners, limited pariners, and any other type of partner, and for each
partner the profit-sharing percentage in the partnership. All persons listed must
complete and attach an Applicant Addendum

N/A

20. Corporation/LLC: 1f the entity is a corporation or a limited liability company.
altach a copy of the corporate charter and a list of shareholders/members and/or
any other type of interest holder that indicates their ownership percentage. Further
include a list of officers/managers/directors/governors and their names and
contact information. All persons listed must complete and attach an Applicant

Addendum
N/A - s

*This information is private.



BY 118 SIGNATURE BELOW. THE APPLICANT 18 CERTIFYING THE ACCURACY OF

EACH STATEMENT MADE IN THIS APPLICATION,

7
I the applicant is o "*(wli\-idual‘. plgase complete this signature block and uotany acknowledgemen;
re s 7

Sign: _ A4 /,/_f ’__ (
A S 7

print ..__..f)ﬂfc!f}.-_,_;;as_éﬁ?/ |

State of 75’(7__/_?{" 5.—__{’ ‘(: _. Counmy of LL) \ JS{:\Q“_

Personally appeared before me, Notary Public of said County and State, e I

the within named bargainer. with whom | am persenally acquainied (or proved 10 me on the l‘qq'nnu‘%

salisfactory evidence). and who acknowledged that hesshe executed the within instrumen\{ WL'E g%,
urposes therein contained. : SRS O
purp SN 8a %

qth . -
Witness my hand. at office. the i _fj __ day m{f{g ). 20 gl b

A SR . ?y, Y \\\
My commission ex pues.___Hﬁ{g?_—/_z, > Py

IF THE APPLICANT 1S AN ENTITY. PLEASE COMPLETE THIS SIGNATURE BLOCK AND
NOTARY ACKNOWLENDGEMENT:

Name of Entity:

Sign Name:
Print Name:
Print Title:

Steof County of

Before e, a Notary Public of the state and county aforesaid. personally uppeared
. R _ with whom 1 am personally acquainted {or proved 10 me on
the basis of satisfactory evidence), and who. upon oath, acknowledged himseliherself 1o be

tor other officer authorized 1o execute the instrument) of
e . 1he within named bargainer.a o e
and that hesshe as such ) executed the foregoing instrament for the
purpose therein contained. being authorized 16 do so. by signing the name of the
by himselfiherselfas

Witness my hand. at office, this day of 2

Notary Public

Ay commission expires: .

THIS COMPLETED APPLICATION MUST BE SUBMITTED TO THE CITY RECORDER AV
CITY HALL. 2423 N MT.JULIET RD.. M1 JULIET, TN 37122

*This intormation is private



City of Mt. Juliet, Tennessee

Retail Liquor Store License Applicant Addendum

One application will be submitted per applicant. Each person or entity. except for the
entity or individual filling out this application. identified in the response to question
number one. two. three, cighteen, twenty-seven and twenty-eight. must complete and

submit an applicant addendum.

If the information requested is too lengthy to fit wholly on the application, please attach
additional pages.

The information collected in this application will be used to conduct a background check.

R

[9SY

Name: State your name. and if an entity include the name of the person filling out
this form. That person must fill out an additional applicant addendum.
Robinson Developments, LP ] L

Date of Birth: Provide the applicant’s date of birth. social security number, and
gender (if an entity, its date of incorporation. principal place of business, and all
members/officers/directors/shareholders, ete., date of birth, social security
number. and gender) This information will be used solely conduet a criminal
background check.* Otherwise please provide a criminal background check of all
such persons that is acceptable to the City of Mt. Juliet

Robinson Developments, LP is a Tennessee Limited Partuership formed on March 27, 1997.

Business had location at 11509 Lebanon Road, Mt. Juliet from 1997 to 2015, then 1400 N,
Mt. Juliet rd, Suite 200, Mt. Juliet, TN to present. Separate addendums on each partner.

Residency: Identify the states that you have lived in for the past ten (10) years.
Provide an address for each location as well as the time you spent at that location.
I the applicant is an entity. list the states in which it is licensed or has been
licensed to do business in the past ten (10) years.

Tennessee for past 10 years. - - . e
11509 Lebanon Road, Mt. Juliet, TN 37122 - 2012-2015 e

1400 N. Mt, Juliet Road, Suite 200, Mt. Juliet, TN 37122 - 2@}_5_:_1;resent. N

Interest: Identify your interest and/or the entity s interest in the applicant.
.50% Ownership of Golden Bear Wine & Spirits, LLC =

*This information is privaie.



Other Licenses: Identify any interest that you held or hold in a retail liquor
business. including, but not limited to, a sale of wine in retail food store license. a
direct or indirect interest in the profits of a retail liquor business. or any distillery,
beer manufacturer/distributor, ete. Identify the State that granted the license and,
if the person or entity no Jonger holds such a license or interest, the reason why
the person or entity no longer holds such a license or interest.

$J|

100% Ownership of Mt. Juliet Wine & Spirits, LLC
License granted and still active with the State of Tennessee

6. Occupation: Provide the name, contact information, and type of business in which
you have been employed for the past five years. List these positions by date. most
recent to least recent. Include dates of employment. Further state that you give the
City of Mt. Juliet permission to contact these employers,

Property Development the entire time as Robinson Developments, LP
Owner of Mt. Juliet Wine & Spirits as well. _ o
_The principals do grant all necessary permissions to investigate thisentity.

7. Business References: Provide the name and contact information of phone number
of three business references.

8. Violations of Law: State whether you or any of the entity’s officers or managers
have been convicted within the ten (10) year period immediately preceding the
date of the application of any violation of any State or federal law or of any
violation of any municipal ordinance and provide the details of such violation(s).

None y : ___ S

9. Capital: Identify the amount of capital you and/or the entity completing this
addendum proposes to invest in the business.
__5300,000 or as needed. o

10. Funds: Identify where the funds listed in response 1o Paragraph Nine are and/or
how such funds will be obtained. Provide verification that such funds can he
obtained within three months of obtaining a certificate of compliance. * Furiher

*This information is private.



authorize the City of M. Juliet to contact any persons or entity from which funds
will be obtained.

_(jash accounts helt_l at Pinnacle Bank in Mt. Juliet. ) 7
Contact Scott McCabe at (615) 773-6600 for confirmation of funds. o

I'1. Relatives: Provide the name and contact information of any relative that is an
elected and/or appointed official (for appointed officials, only include persons
who enforce, vote for. or oversee the sale of alcohol) in the City of Mt. Juliet
and/or employed by the City of Mt. Juliet.

None

. Relatives: Provide the name and contact information of any relative that holds any

interest in any liquor business.
Only Robinson Developments, LP and principals as stated above.

13. Answer the following yes or no questions. If yes. attach an addendum with an
explanation.

a) Whether the holder of any compensated public office and/or public employee
has an interest and/or potential interest in the profits of the retail liquor
business. NO

b) Whether any alcoholic beverage manufacturer, brewer, or wholesaler holds an
interest and/or potential interest in the proposed retail liquor store’s building
and/or fixtures and/or parcel of any person seeking a retail license. _NO

c) Whether you and/or the entity has. in a liquor related business. employed at
any lime or intends to employ any person under the age of eighteen (18).

NO _

d) Whether you and/or the entity. in a liquor related business, employed and/or
intends to employ any person who was convicted of a felony of moral
turpitude in the ten years prior to their. hire, or any felony within five years
prior to their hire. NO

¢) Whether you and/or the entity has and/or intends 1o purchase alcoholic
beverages for resale from anyone other than a licensed wholesaler. _ No

1 Whether the applicant has and/or intends to take and/or deliver orders for
alcoholic beverages at the residence or place of business of a consumer . NO

g) Whether the applicant has. in a liquor related business. obtained or intends to
obtain less than 65% of its annual sales from the sale of alcoholic beverages.

including beer and wine. NO

*This information is private,



h) Whether you and/or the entity has and/or intends 1o sell and/or give away
alcoholic beverages to any person who is visibly intoxicated and/or
accompanied by someone who is visibly intoxicated. NO

i) Whether you and/or the entity has and/or intends to sell and/or give away
alcoholic beverages to persons under the age of twenty-one (21).  __ NO

i) Whether you and/or the entity has and/or intends to sell and/or give away
alcohol on: Christmas, Thanksgiving, and Easter NO

k) Whether you and/or the entity has and/or intends to scll and/or give away
alcohol al a time other than between 8:00 am and 11:00 pm Monday through

Saturday. and 10:00 and through 11:00 pm on Sunday. NO
1) Whether you and/or the entity failed to pay a fee or tax levied by a municipal.
county. state or federal govermment. ____NO

m) Whether you and/or the entity has and/or intends 1o refuse to allow the
Tennessee Alcoholic Beverage Commission to examine the books. papers.
records, or premises of the licensee’s retail liquor business. NO

14. Identify any system you and/or the entity will use, or previously used, in an
alcohol related business. 10 ensure that alcohol was not sold 1o minors and/or
persons who were visibly intoxicated. Digital and personal verification of IDs.

15. Compliance with Law and Ordinances: By its signature affixed 1o this application,
you and/or the entity affirms its agreement to comply with all applicable laws and
ordinances and with the Rules of Regulations of the Tennessee Alcoholic
Beverage Commission, state law, and local law. and affirms its agreement as 1o
the validity and reasonableness of the regulations and inspection fees provided in
the Mt. Juliet Code of Ordinances with reference to the sale of alcoholic

beverages.”! .

16. Authorization to Speak With Prior Employers: By its signature affixed to this
application. you and/or the entity agrees to allow the City of Mt. Juliet 1o contact
any person or entity identified in response 1o Paragraph Six.

17. Authorization to Speak With Bank Reference: By its signature affixed to this
application, the you and/or the entity agrees to allow the City of Mt. Juliet 10
contact any furnisher of information set forth in Paragraph Ten.*

18. Certifications: By signing this application. you and/or the entity certifies that the
City of Mt. Juliet may conduct a criminal background check on you and/or the
entity. unless you and/or the entity provides a background check that the City of
Mt. Juliet deems compliant,

4 To the extent any such law andor ordinance. and‘or any portion thereol. is unconstitutional. has no
rational basis. or is otherwise deemed unentorceable, then such law and‘or ordinance (or porlion thereof) is

severed and the remaining law and?or ordinance remains in effect.
12
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19. Partnership: If the entity associated with this addendum is a parnership, is a
partnership, attach a copy of the partnership agreement, identifving the current
general pariners. limited partners, and any other type of partner. and for each
partner the profit-sharing percentage in the partneiship. All persons listed must
complete and attach an Applicant Addendum

Bill Robinson - 33% - General Partner -
Chris Robinson - 33% - Limited Partner
Michael Robinson - 33% Limited Partner B

Lpli%m_%h&_‘rﬁqw__ B B

20. Corporation/L.L.C: If the entity is a corporation or a limited liability company,
attach a copy of the corporate charler and a list of sharcholders/members and/or
any other type of interest holder that indicates their ownership percentage. Further
include a list of officers/managers/directors/governors and their names and
contact information. All persons listed must complete and attach an Applicant

Addendum
N/A- e

*This information is privale.



BY ITS SIGNATURE BELOW, THE APPLICANT 1S CERTIFYING THE ACCURACY OF
EACH STATEMENT MADE IN THIS APPLICATION.

Tndividual Iease complete this signature block and notary acknowledgement:
W@>
Print: Ri7232 . 20b incog ©F-

State of 1o N NSSLP  County of LJ; lbm

Personally appeared before me. Notary Public of said County and Staupﬁ \\L&c R__Lm. sSor
the within named bargainer, with whom 1 am personally acquainted (or proved to me on the basis of
satisfactory ewdence) and who acknowledged that he’she executed the within instrument for, e

purposes therein contained. . 0 3 "
B Wt P

If the applicant isan!

Witness my hand. at office. the _g_ day nfEr,w L) 2023

2 e - = s 5 > "3
Notary Public B (49“74:,, L

My commission expireslg '3‘5" 603—\{

[
{F THE APPLICANT IS AN ENTITY. PLEASE COMPLETE THIS SIGNATURE Bl OCK '} N
NOTARY ACKNOWLEDGEMENT:

Name of Entity:

Sign Name: X

Print Name: Bill Robinson

Print Title: G_gqg[gl_l’artng; N
State of {5 NNe $9€® . County of W1 \&o

Before me, No ary Public of the stale and county aforesaid, personally appeared

L}

the basis of jaucl.mon evidence). and who, upon oath, acknowledged himself/herself to be

\2ra l £ ¢ (or other officer authorized 1o execute the instrument) of

asen Doyl P . the within named bargainer, a_ Principet
and that he’she as su ‘i.& Ly _ execuled the foregoing instrument for the

purpme therein containgt eing authorized to do so, by signing the game of the
“Rddnsen Appuj by himselffherself as (7o ne s f .lé&&“‘ﬂér
Witness my hand. at office, this 9 day of.g(,_bm 20203 sutie
' 5- s,
S A S T
ary Public o
P Cr, N
MMy commission cxpirel;&'é_ﬁ_f_@b?_q #y - b, f"-“
THIS COMPEETED APPLICATION MUST BE SUBMITTED TO THE (17Y RECORDER A1
CITY HALL 2425 N MTOJULIET RDL MT O JULIET, TN 37122
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LIMITED PARTNERSHIP AGREEMENT
OF
ROBINSON DEVELOPMENTS, L.P.

THIS LIMITED PARTNERSHIF AGREEMMENT is hereby made and

entered into as of the 28" day of February, 1998, by and among Billy

C. Robinson General Partner(s) , being scmetimes together referred

to herein as the "General Partner(s)," and Christopher B. Robinson

and Michael W, Robinson as Limited Partners, hereinafzer referred to

as the "Limited Partners,” the General Pariner{s) and the Limited

Partners being sometimes collectively referred to herein as the

"Partners."

In Consideration of mutual covenants hereinafter set forth, the

Partners hereby acgree as follows:

1.
1.1

GENERAL
Formation and Name of Partnership. The parties hereto

hereby form a Tennessee limited partnership pursuant to the
Tennessee Revised Uniform Limited Partnership Act (the
"Act™), as set forth in §61-2-101, et seq., of the Tennessee
Code BAnnotated, to be known as Robinson Developments,

L.P., hereinafter referred to as the "Partnership."”

1.2 Purposes. The general purpose of the Partnership are: to

acquire, sell, improve, lease and deal in property cf
every nature, both real and personal; to engage in all
types of commercial activities; to have and to exercise
generally all powers, rights, and privileges necessary or
incident to carrying cut any of the foregoing purposes,
whether the same be necessary or incident to carrying out
any of the foregoing purposes, whether the same be in
conjunction with any other parties or entities or by
itself; and generaily tc engage in any and all octher
lawful endeavors or activities relatec in any manner te

any of the foregoing purposes.

7o acquire property, to sell, iease, restore, or do anything with

real property under the laws of The United States Of America,

and to do any other act seen as reasonable by the



General Partner(s}, and to insure that the business is continued

s 2 closely-held business owned and operated by members of the

Robinson family.

1,3 Princival Place of Business. Any principal business office
Laoes ¥ P

of the Partnership shall be lccated at 11509 Lebanon Road, Mt. Juliet,

Tennessee, 37122 or at such other place as the General Partner(s) from

time to time shall designate in writing to the Limited Partrership. The

Partnership may maintain such other offices and places of business, as

the General Partner(s) may deem beneficial for the Partnership.

1.4

Names and hddresses. Any Partner may change his address by

written notice o the Partnership given as provided herein. The current

name and addresses of the Partners are as follows:

3.
3.1

1)

2)

3)

TERM.

Billy C. Rcbinson

487 South Rutland Road

Mt. Juliet, Tennessee, 37122
Michael W. Robinson 487
South Rutlarnd Road Mt.
Juliet, TN 37122

Christopher B. Robinson

487 South Rutland Road Mt.
Juliet, TN 37122

The term of the Partnership shall begin on the date hereof

and shall continue until terminated as provided herein.
CAPITAL CONTRIBUTIONS AND PARTNERSHEIP INTERESTS.

Initial Capital Contributions. The initial capital of the

Partnership shall be set fcrth in Exhibit "A", attached hereto anc

made a part hereof. Such initial contributions shall constitute

the initial balances of the Partners' respective capital accounts.

3.2

Additional Contributions, Any capital, in addition to the

initial capital, shall be contributed to the Partnership



by the Partners, only as demanded by the General Partner (s) from

time to time.
3.3 Tax Allocations. In accordance with §70¢ (¢} of the
Internal Revenue Code of 1986, hereinafter referred to as the
"Code", and the Treasury regulations promulgated thereuncer,
income, gain, loss and deduction with respect to any property
contributed to the capital of the Partnership shall, solely for
tax purposes, be allocated among the Partners so as to take
into account any variation between the adjusted basis of such
property to the Partnership for federal income tax purposes and
its fair market value at the time of contribution. Further, if
any property so contributed is distributed by Lhe Partnership
witnin five ({5) years of its contribution, the allocatien and
adjustment requirements of §704 (c) of the Code shall be followed.
Any election or other decisions relating to such
zllocations shall be made by the General Partners in any manner
that reasonably reflects the purpose and intention of this
hgreement. Allocations pursuant to this Section 3.3 are solely
for purposed of federal, state and local taxes and shall not
affect, or in any way be taken into account in computing, and
Partner's account and profits, losses or other items or
distribution pursuant to any provision of this Agreement.
3.4 Partnership Interests. Upon the execution of this

Agreement, the Partners shall have the fcllowing interests in
the Partnership, which interests are sometimes referred to
herein as the "Partrnership Interests™;
General Fartinex(s) Percentage Interest
Billy C. Robinson 33.33%
Limited Partnexs

Christepher B. Robinson 33.333%
Michael W. Robinson 33.33%

4. ALLOCATIONS OF PROFITS, LOSSES AND CREDITS; CAPITAL
ACCOUNTS.



4.1 Aliocations. All partnership profits and losses, Zrom

whatever source derived, shall be allocated among the

Partners as follows:

(a

o)

Any losses of the Partnership shall be allocated
among the Partners in propertion to their positive
capital accounts; provided, however, each General
partner shall in all events by allocated not less
than one percent (1%) of such lcsses. Under no
circumstances shall any net losses be allocated
to 2 Limited Partner that would create a negative
palance in his capital account. When all losses
have been allocated in an amount egual to any
positive balance in the capital accounts of the
General and Limited Partners, all remaining
iosses shall be allocated to the Individual
General Partner's capital account.

Any profits of the Partnership and each item of

income related thereto shall be ailocated among

the Partners in the following order:

(i} To any Partner with a negative balance in his
capital sccount, determined at the end of the
taxabie vyear as if the Partrership had
distributed cash without regard tc whether
such distributions have beern made, in
proportion to the negative capital account
balarnces of all Partrers, until no Partner's
capital account is negative.

(ii) To the Partner's allocated losses under
Section 4.1 {a), to the extent of such lesses
{reduced by allocaticns under this paragraph
(b) (ii) for all prior years) ratably and in
inverse order to the manner in which such
losses were allocated as if the Partnership
had distributed cash without rzgard tc

whether such distributions have been made.

1



(iii)

To all of the Partners proportionately

according to their Partnership Interests. 4.2 Cepital Accounts.

A capital account shall be established on the books of the

Partnerskip for each Partner.

(&) Each Partner's capital account shall be increased by
rhe amount of contributions to the capital of the Partnership by
that Partner (including the initial contribution as set forth in
Section 3.1 of this Agreement) as and when made, and for that
Partner's share, determined as provided herein, of Partnership
income, gains, and profits; each Partners capital account shall
be decreased by that Partner's share, determined as provided
herein, of Partnership losses and by the amount of all
distributions made by the Partnership to that Partner. The General
Partner (s) shall take all steps that are necessary to assure
compliance by the Partnership with the maintenance of said capital
accounts in accordance with provisions of 5704 (b) of the Code and
the Treasury regulations promulgated thereunder.

© The menner in which capital accounts are to be
maintained pursuant to this Secticn 4.2 is intended to comply with
the requirements of section 704 (b} of the Code and the Treasury
regulations promulgated thereunder. If, in the opinion of the
General Partner (s), the manner in which capital accounts are to
be maintained pursuant to the preceding prevision, of this Section
4.2 should be modified to comply with the requirements of section
§704 (p) of the Code and such Treasury regulations, then,
notwithstanding anything to the contrary contained in this Section
4.2 or elsewhere in this Agreement, the General Partner {s) may,
in their unrestricted discretion, alter the method in which
capital accounts are maintained, and the General Partner (s} shall
have the right to amend this Agreement without action by any other
Partner to reflect any such change in the manner in which capital
accounts are maintained to assure compliance with said Cede
section and Treasury regulations; provided, however, that any
changes in the manner of maintaining capital accounts shell not

materially alter the economic agreement among the Partners.



has & negative balance in his capital account, such Partner shall
not be obliged to pay to the Partnership or to any Partner any negative
balance in his capital account.

5. DISTRIBUTIONS OF CASH.

Subject to the provisions of any agreement to which the
Partnership shall be a party which relates to any indebtedness of the
pPartnership, to the extent the General Partner {s) determine that the
Partnership has sufficient funds, in excess of its current
operating needs and any reserves deemed necessary or appropriate
(including any prepayments of debt encumbering Partnership property
that the Generzl Partner (s) deem, in their discretion, to be
appropriate) , to make distributions to che Partners, cash
distributions shall be made to the Partners proportionately
according to their Partnership Interests. The General Partner(s) at
their sole discretion may withhold cash distributions for the
purpose of accumulation of cash reserves for investment purposes.

6. WITHDRAWALS BY LIMITED PARTNERS.

6.1 A Limited Partner shail not have the right to withdraw or
reduce his contribution to the capital of the Partnership or to
require the partnership to make any distribution to the Partners.

6.2 A Limited Partner shall not have the right to demand, to
have distributed, or to receive any specific class or item of
property.

7. REPRESENTATIONS OF GENERAL PARTNER (S)

The General Partner{s) hereby represent, warrant and to the
Partnership and to the Limited Partners that:

(a) While conducting the business of the Partnership, the

General Pariner {s) will not knowingly act in any manner that will

{i) cause the termination of the Partnership for federal

income tax purposes, or (ii) cause the Partnership to be

treated for federal income tay purposes as an association
taxable as a corporation; and

{b) The General Partrer{s) will not krowingly violate any
law or regulation applicable to the Partnership or its business

cperations.

8. PARTNERSHIP BUSINESS AND CONFLICTS OF INTEREST,



8.1 The Partners recognize that the Partnership's
undertaking does nct constitute a full-time business operation.
Accordingly, the Limited Partners acknowledge that the General
Partner({s) may ccnduct other activities and businesses and may from
time to time hold interests in other business ventures which may be
similar to the Partnership. Neither the Limited Partners nor the
Partnership shall have any rights by vizrtue of this Agreement to such
independent business ventures or te¢ the income or profits derived
therefrom. The General Partner (s) shall not viclate the fiduciary
duty owed by them to the Partnership.

8.2 A Partner may lend money to;, borrow money from, act as a
surety, guarantor or endorser for, guarantee or assume oOne (1) or
more specific obligations of, provide collateral for, and transact
other business with the Partnership and, subject to applicable law,
has the same rights and obligations with respect thereto as a person
who is not a Partner.

9, PAYMENT TO GENERAL PARTNER (S).

The Partnership shall reimburse the General Partner (s) for any
other reasonable expenses incurred by them from time to time in
connection with carrying out their duties under this Rgreement or any
agreement contemplated herein. Except as otherwise provided in
this Agreement or & separate written document executed by the
owners of at least 99% {(Ninety Nine Percent} in interest of the
aggregate partnership interest held by Limited Partners hereunder,
the General Partner{s) shall be entitled to compensation for managing
the affairs of the Partnership.

10, INDEMNIFICATION AND EXCULPATION OF GENERAL PARTNERS AND
AFFILIATES.

10.1 With respect to claims, liabilities or demands arising
out of acts or service as General Partner (s) of the Partnership,
the Partnership shall indemnify, hold harmless and advance
expenses to the General Partner(s) (and +heir estates, heirs,
perscnal representatives, successors and assigns) to the fullest
extent allowed by the law of the State of Tennessee, both as now
in effect and as hereafter adopted or amended, particularly
section §61-2-109, Tennessee Code Annotated. Any such
indemnification or advancement of expenses shall be paid from,
and only to the extent of, Partnership assets.

10.2 The General Partrer{s) and, if applicable, their
officers, directors, agents and employees, shall nrot be liabkle or



accountable to the Partnership or to any Limited Partner fcr any acts
performed by them which such persons or entities reasonably believed
to be within the scope of authcrity ccnferred upon them by this
Agreement or otherwise by the Partnership, excepting only acts of
Qross negligence, willful misconduct, fraud, material
misrepresentation or actual breach of this Agreement.

10.3 Any 1liability of the Partnership shall first be
satisfiéd out of the income or assets of the Partnership (including
the proceeds of any insurance which the Partnership may recover)
. and 1f such assets shall not be sufficient to satisfy such
liability, only then shall the liability be borne by the General
Partner(s).

11. MANAGEMENT OF PARTNERSHIP BUSINESS.

11.1 In General. The management of the Partnership business
operations shall be vested solely in the General Partner (s). Except
as otherwise specified in this Agreement, the General Partner(s)
shall have full, exclusive, and complete authority and discretion in
the management and control of the ordinary business operations of the
Partnership without the necessity of the joinder or consent of the
Limited Partners, and shall make all decisions affecting the
ccnduct of the business of the Partnership. The General Partner(s)
shall manage and control the affairs of the Partnership to the best
of their ability and shall use their best efforts to carry out the
business of the Partnership as set forth herein; and, in connection
therewith, the powers of the General Partner(s) shall include, but
not be limited to, full power to carry out the purposes and objective,
of the Partnership and to exercise any of the authority conferred upon
the Partnership under Section 1.2; and the General Partner(s) shall
possess all the rights and powers or general partner (s) provided
by the Act, except to the extent any or such rights may be limited
or restricted by the express provisions of this Agreement.

i1.2 Limited Partners' Lack of Control. The Limited

Fartners, as such, have no right or power to take part in the control
of the business, affairs, or cperations of Partnership.
11.3 General Partner(s)’ Buthority to  Bind. Any

cetermination made or act done by the General Partner (s} alone, and
any agreement, document, or instrument made or executed for and in

the name ¢f the Partnership by the General Partner (s)



alone end without the joinder of the other Partners, shall be binding
and as effective, and shall bind the Partnership as fully and
completely, as if all Partners had joined therein.

11.4 Designation of "Tax Matters Partner". The Ccrporate

General Partner shall be the "Tax Matters Partner" (as defined in
section $6231 f{a) (7) of the Code, as amended) for all
administrative and judicial proceedings, for the assessment and
collection of tax deficiencies, for the refund of tax overpaymenis,
and for all other purposes for which such a Partrer must be s0
designated under the Code. The Corporate General Partner shall have
211 power and authority necessary for it to carry out its duties as
a Tax Matters Partner under the Code and shall have the power to make
all tax elections which it reasonably deems beneficial to the
Partnership and its Partners. The Tax Matters Partner shall ke
entitled to reimbursement for any and all reasonable expenses
incurred with respect to any administrative and/or judicial
proceedings affecting the Partnership.

11.5 Execution of Documents. Each General Partner, acting

individually or jointly with the other General Partner, shall have
full power and authority to execute and deliver deeds, bills of sale,
deeds of trust, centracts, leases, mortgage security instruments,
and, pledges and hypothecation  agreements regarding the
Partnership's real and personal property and to execute and deliver
any and all contracls, agreements, Instruments, documents or other
writings regarding the Partnership business. Any such action by
either General Partner shall fully bind the Partnership.

12 .RIGETS OF LIMITED PARTNERS.

12.1 Limited Liability. The Limited Partners shall not be

subject to assessment nor shall the Limited Partners be perscnally
liable for or upon any of the debts or obligations of the Partnership
or any of the losses of the Partnership beyond his obligations to
contribute to the capital of the Partnership as specified in Section
3 hereof, and the Limited Partners shall not be required toc return
to the Partnership any amount previously distributed to him by the
Partnership, except as and to the extent otherwise required by law.

12.2 No Participation in Management. The Limited Partners, as

such, shall not participate in the management of the business,



affairs, or operations of the Partnership, transact any business for
the Partnership, or have any power, right or authority to enter into
any agreement, execute or sign documents for, make representations on
behalf of, or to otherwise act so as to bind the Partnership in any
manner.

12.3 Right to Information. The Limited Partners shall have the

right to full and true information of all things affecting the

Partnership.

12.4 Consent Required for Certain Actions. Except as otherwise

provided herein, the General Partner{s) shall have no authority to
effect any of the following events without the prior written consent
of Limited Partners owning 92% (Ninety Nine Percent), in interest of

the aggregate Partnership Interest held by Limited Partners hereunder:

{8} Any amendment to this Limited Partnership
Agreement; Or
o) A change in the nature or purpose of the business of the
Partnership.

13. RESTRICTION ON ASSIGNABILITY OF PARTNER'S INTEREST.

13.1 In CGeneral. Except as provided in this Agreement,
nc Partner may sell, assign, give, transfer, pledge or encumber,
directly or indirectly, any or all of a Partnership Interest,
whether now owned or hereafter acquired; provided, however, a
limited Partner may sell his Partnership Interest with the prior
written consent of the General Partner(s), and upon death a
Limited Partner may begueath his Partnership Interest to ancther
Partner, To one (1) or more members of his family, or to a trust
established for the benefit of one (1) or more members of his
family. For purpcses of this Agreement, the term "family" shall
consist only of lineal descendants, siblings, and ancestcrs,
ineluding children, grandchildren, parents, grandparents,
brothers and sisters. Any purported transfer not authorized by
this Agreement and without such prior written consent shall be
void and of no effect.

13.2 Death or Withdrawal of General Partner.

Notwithstanding the other provisions of this Agreement, upon the
death or withdrawal of the Individual General Partner, the
Partnership shall continue pursuant to the terms hereof and the

Individual General Partner's partnership interest hereunder shall

10



transfer to, and Insure to the sole benefit cf, the Corporate General
Partner, and the Heirs of the General Partner shall thereafter serve
as the sole General Partner of the Partnership, being solely erntitled
to receive from the Partnership the share of profits and/or other
amcunts and assets upon dissolution to which the General Partner(s)
would otherwise collectively entitled to with respect to the
Partnership, and solely oblicated to carry out and perform a1l Of the
duties required of the Individual General Partner Individually and the
General Partner (s) ccllectively by the terms of this Agreement. The
pPariners agree to perform any and all acts and to execute and deliver
any and all instruments and documents as may be necessary or reasonably
deemed advisable to carry out and affect the transfer of Partnership
Interest contemplated by this Section .,

13.3. General Partner shall not be permitted to withdraw from
the Partnership unless the Individual General Partner {or if there
is no Individual General Partner serving at such time, then a 99%
Ninety Nine Percent, of the Limited Partners) have previously
elected a successor General Partner {(Corporate or Individual) who
shall have consented in writing to such designation and who has
agreed to accept such designation and does in fact accept such
designation and dees in fact accept such designation as of the
effective date of withdrawal of the Corporate General Fartner. In
the event there shall be no Corporate General Partner serving at
the death of the Individual General Partrer, a 98% Ninety Eig¢ht
Percent vote of the Limited Partners Shall elect a successor to the
General Partner (Corporate or Individual} who shall consent in
writing to such designation and who shall agree to accept such
designation and does in fact accept the same.

13.4 Right of First Refusal. In the event a Limited Partner shall

desire to sell his Partnership Interest, and shall not have received
the prioy written consent of the General Pariner{s), he may sell the
same only after offering it to the other Partners in the followirg
manner:

{a) In the event a Limited Partner shall desire to sell
his Partnership Interest, he shall serve notice upon the
other Partners by certified mail, return receipt
requested, indicating that he has & bonafide offer for

~he sale of his Partnersnip Interest, the

11



name znd address of the person desiring to purchase the
same, and tre szle price and terms of payment of such sale;
said notice shall also contain ar offer to sell such
interest to the other Partners, provided that the price
to the other Partners shall be no greater than an amount
equal to the offering Limited Partner’s proporticnate
interes:t in the total value of the Partnership computed
by the Partnership's regularly employed certified public
accountant.

(o) Por a period of sixty(60)days after receipt of said
notice by the other Partners, the other Partners shail have
the opticn to purchase such Partnership Interest so
offered on a pro rate basis. Such cpticon to purchase shall
be exercisable by the other Partners by written notice
_delivered to the offering Limited Partner during each
sizty (60) day period. The closing of such sale shall occur
within ten (10) days foliowing such exercise of opticn.

() In the event the other Partners shall not exerclise their
option to purchase the offering Limited Partner's
Partnership interest, the offering Limited Partner shall
be free to dispose of his Partnership Interest to the
person named in the aforesaid bonafide offer of purchase
at the price and upon the terms and conditions set forth
in his offer; provided, however, that such disposizion
shal: be made within sixty {60) days following the
termination of the othex Partner's option.

(@) The purchase price to be paid to the offering Limited
Partner by the other Partners as a result of their exercise
of such option shall be paid in cash at the closing of such
sale,

13.5 Manner of Exercise. The optien set forth in Section 13.3 may

be exercised only with respect to the offering Limited
Partner's entire Partnership Interest, exercises relating to

only & portion of such interes:t being prohibited.

iz



13.86 Rules Governing Transfers. In the event of any

transfer and assignment of a Partnership Interest, the following rules

govern:

(a) The "effective date” of a transfer and assignment of
a Partnership Interest shall be that date set forth on the
written instrument of assignment.

{t) Notwithstanding anything herein to the contrary, both
the Partnership and the General Partner(s} shall be
entitled to treat the assignor of such Partnership
Interest as the absolute owner thereof in all respects and
shall incur no liakility for distributicns of cash or
other property made in good faith to the assignor until
such time as the written assignment has been received by
and recorded cn the books of the Partnership.

{c) Except as provided in Section 13.5{b), as assignee of
a Partnership Interest shall be entitled to receive cash
distributions and other property from the Partnership
attributable to the Partnership Interest acquired by
reason ¢f such assignment from and after the effective
date of the assignment of such Partnership Interest to
him.

(d)The division and allocation of the profits, gains,
losses, credits and cash distributions between assignor and
assignee for such Partnership Interest shall be based upon the
length of time during such fiscal year of the Partnership, as
measured by the effective date of the assignment, that the
Partnership Interest was owned by each of them.

13,7 Substitution. No transferee of the whole or any porticn of
a Limited Partner's Partnership Interest shall have the right to become
a supstituted Limited Partner in place of his transferor unless all of

the following conditions are satisfied:

{a) The transferor and transferee execute and acknowledge
a written instrument of assignment, together with such
other instruments as the General Partner(s), in their
exclusive discretion, may deem necessary or desireble to
effect the admission of the transferee as a substituted

Limited Partner; and

13



(b} such instrument ¢f assigrment provided for herein has
peen delivered to and received by the General
Partner{s).

14. BOCOKS, RECORDS, ACCOUNTS, AND REPORTS

14.1 IN GENERAL. At all times during the existence of the
Partnership, the General Partner(s) shall keep, or cause to be kept,
full and true books of account, on a fiscal year basis and use an
appropriate method of accounting, in which all transactions of the
Partnership shall be entered fully and accurately. If deemed
necessary by the General Partner(s), adequate reserves may be
established for any items for which reserve should be established.
Such books of account, with & copy of this Agreement and all
amendments hereto, and a current l1ist of the names and last known
business, residence or mailing addresses of the Partners, shall
all be maintained at the principal office of the Partnership and
shall be open to reasonable inspection and examination by the
Partners or their duly authorized representatives.

14.2 Tax Returns. The General Partner{s) shall have income tax
returns prepared for the Partnership, along with appropriate
schedules indicating each respective Partners shere of the net
profits or losses, capital gains or losses, and other items
required under the code to be separately allocated to each Partner,
all as defined and reflected on the Partnership income tax returns.
Each Partner shall be furnished a copy of such returns, along with
his accompanying Schedule K~1, within ninety (90) days after the
close of the taxable year or the pericd of the Partnership for which
such return was prepared. The General Partner(s) shall file all tax
returns on a timely basis.

14.2 Separate Accounts. All funds of the Partnership may be

deposited in ‘& separate bank account or accounts, and cnly the
Genera! Partner {s), and such persons as say be designated by the
General Partrer (s), may sign checks and draw upon such account or
accounts.

15, TERMINATION AND LIQUIDATION.

15.1 Events Causinc Dissolution. The Partnership shall be

dissolved upon the earlier of:

14



i

{a Decenber 31, 2093 or such later date as may be
specified by an Amendment to this Agreement
executed in compliance with Section i2.4.
o) The date the General Partner (s) give written notice to the
Limited Partners that the Partnership is dissolved; or
(¢ The sale, exchange, or other dispesition of all or
substantialiy all of the assets of the Partnership, except that a
voluntary or involuntary petition Cor relief under Title 11 {Bankruptcy
Code) of the United States Code shall not constitute 2 dissolution or
event terminating the Partnership and the Partnership shall continue
until specifically dissolved by some other event set forth above or
agreement of the General Partner(s) and Limited Partners or their
successors in interest.

15.2 Priority in Liquidation Distributions. Following the

dissolution of the Partnership for any reason, the General
Partners, or the person reguired by law tc windup the affairs,
shall liguidate the assets of the Partnership and shall apply the
proceeds of such liquidation and/or distribute the remaining
assets of the Partnership in the follcwing order, notwithstanding
the provisions of Section 5:
{a) First, to the payment of creditors, other than Partners;
{) Second, to the setting up of any reserves that are deemed
reasonably necessary for any contingent or unforeseen liabilities or
obligations of the Partnership arising cut of or in connection with the
Partnership or its termination and liiguidation;
{¢) Third, to the payment of Partners to the externt of ioans
advances made to the Partnership'
{d) Fourth, the remainder thereof to the Partners to the extent
of any positive balance in their capital accounts.
15.3 Upon liguidatien of the Partnership {or any Partner’'s
interest in the Partnership), liquidating distributions shali be
made, in all cases, in accordance with the positive capital
account balances of the partners, as determined after taking into
account all capital account adjustients for the Partnership

taxable year during which such liquidation occurs {other than



those made pursuant to paragraphs 2 and 3 of the Treasury regulation
section 1.704-1 (b} {(2) (ii) (b) )} , by the end of such taxable year
or, if later, within ninety (90) days after the date c©f such
liguidation.

15.4 It is the express purpose of this Section to grant to the
General Partner{s) sufficient authority and direction to maintain
all capital accounts in such & manner as to provide substantial
economic effect, and the General Partners are hereby granted such
authority. The General Partner(s) shall have the authority to
adjust the capital accounts of the Partners in accordance with
Treasury regulation section §1.704-Kb) (2) (iv) (D)

15.% No Rights of Specific Property. Except as otherwise

provided herein, no Partner shall have any priority as to

distributions over any other Partner, and no Partner shall have the
rignt to demand or receive a distribution of any particular
property.

15.6 Time for Liquidation. A reasonable time as determined by
the General Partner (s) shall be aliowed for the orderly liquidation
of the assets of the Partnership and the discharge of all

liabilities to its creditors so as to enable any losses attendant
upon liquidation to be minimized. Each of the Partners shall be
furnished with a statement setting forth the assets and liabilities
of the Partnership as of the date of complete liguidation and the
manner in which the assets of the Partnership are to be or have
been distributed.

16. WAIVER OF RIGHTS TO PARTICIPATION.

The FPartners agree that the properties of the
Partnership and each part thereef are not and will not be suitable
for partition among the Partners and that each property owned
by the Partnership should be dealt with as a single, integral unit.
In consideration of the foregoing and the dissolution provisions
herein contained, each of the Partners hereby irrevocably waives,
releases, and surrenders any and all rights thzat he may have to
bring or to maintain any action to partition any asset of the
partnership in kind or to bring or to maintain any action for
partition of the same by sale, whether judicial or otherwise.

17. AMENDMENTS TO PARTNERSHIP AGREEMENT,
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» Notwithstanding the provisions of Section 12.4, amendments
to reflect the transfer of a Partnership Interest or to reflect any one
or more of the follewing events may be made by the General Partner(s)
in order to carry out the other provisions of this Agreement and to
comply with the law, and none of the following amendments shall require
the vote, approval or written consent of the Limited Partners:

{a) Crange in the name of the Partnership/

oy Change in the location of the principal place of
business of the Partnership;

) Change in the address of a Partner; and

{d) Correction of an error in this Agreement.
1B. SPECIAL LIMITED POWER OF ATTORNEY.

18.1 Grant of Power.

{a) PFach Limited Partner does hereby irrevocably
constitute and appoint the Individual General Partner(s), &s his
true and lawful attorney, in his name, place and stead, to make,
execute, sign, acknowledge, swear to {where appropriate),
and file or record:

(i) any certificate, document, Instrument or form
{including the Certificate of Limited Partnership) which
may be required to be filed by the Partnership or the
Partners under applicable laws of any jurisdiction(s) to
the extent that the Individual General Partner deems such
filing(s) to be necessary or desirable;

{4i} any and all amendments oxr modifications of the
certificates, documents, instruments or forms described in
subparagraph {a) (i) above; provided, that such Amendnents
or modifications are necessary to effect the terms and
intent of this Agreement, including but not limited to the
substitution of a Limited Partner, and to evidence or effect
the consent, approval or acceptance of such Limited
Partrners to any action approved by the requisite percentage
in capital interest of the Limited Partrers where this
agreement provides that much consent, apprcval or
acceptance by such percentage in interest cf the Limited

Partners binds all the Partners with regard thereto; and



(iii) All certificates and other instruments which may
be required to effect the dissolution and termination of the
Partnership pursuant to the terms of this Agreement.

(b) It is expressly understood and intended by each of the
Limited Partners that the grant of the foregoing powers of
attorney are coupled with an interest and are irrevocable.

{¢) The foregoing powers of attorney are durable powers of
attorney and shall not be affected by the disability, in
competency, and/or incapacity of the principal.

(dd The foregoing powers of attorney may be exercised by
the Individual General Partner acting for each Limited Partner
individually or as attorney-in-fact acting for all of the Limited
Partners cecllectively.

{e) The foregoing powers of attorney shall in no way cause
2 Limited Partner to be liable in any manner (or the acts cr
omissions of the Individual General Partner, 18.2 Substituted

Limited Partners. Bach substituted Limited
Partner, upon admission tc the Partnership, shall be deemed to
ratify and reaffirm the appointment of the Individual General
Partner as his true and lawful attorney for the purposes and on
the same terms as set forth in Section 1€6.1.

1%. MISCELLANECUS.

15.1 Netices. Any notice, demand, or request required or
permitted to be given or made hereunder shall be in writing and shall
be deemed given or made when delivered or when deposited in the
United States mail, postage prepaid, certified, return receipt
requested, to a Partner at such address as provided in Section 1.4.

19.2 Recuired Filings. The General Partner shall cause the
certificale of Limited Partnership to be prepared and filed as
required to comply with the Act together with zll otiher documents
which may hereafter be required tc be filed to comply with the Act,
including a certificate of cancellation after the Partnership is

dissolved and completely licguidated.



19.3 Captions. All titles and captions in this Agreement are
for convenience only, and they shall not be deemed or construed
to define, limit, extend, or describe the scope of interest of
this agreement or any part hereof.

19.4 Governing Law. The construction and validity of this
Agreement shall be determined in all respects in accordance
with, and shall be governed by the laws of, the State of
Tennessee.

19.5 Binding Effect. This Agreement shall be binding upon

and shall inure to the benefit of the parties and their heirs,

execuicrs, administraters, 1legal representatives, assigns
and any other successor-in-interest.

19.6 Severability. In the event that any provision of this
Agreement shall be held to be invalid, illegal or
unenforceable the same shall not affect the wvalidity,
legality or enforceability of the remaining provisions of this
Agreement in any respect whatscever.

19.7 Electicns. All elections required or permitted to be
made by the Partnership under any applicable tax laws shall
be made by the General Partner (s) in such manner as the General
Partrer (s) may determine, upon the advice of the Partnership's
regularly employed certified public accountant, to be most
advantageous to the Partnership.

19.8 Fiscal Year. The "Fiscal year of the Partnership

shall mean the calendar year.

19.9 Gender and Number. The use of any gender shall

apply to all genders, the singular shall include the plurail,
and the plural shall include the singular, as the content may

require.

IN WITNESS WHEREOF, the perties hereto have executed this
Limited Partnership Agreement as of the date first above

written.

19



Signed this day the 28th day of
February, 1998

By:

%ﬁx\\ Q
\

Billy C. Robinson, General Partner

%//%fg 2z

Chrlstbpher B. Robinson, Limited
Partner

“ Michael W. Robinson, Limited
Parther
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ARTICLES OF ORGANIZATION

LIMITED LIABILITY COMPANY $S-4270
Division of Business Services For Office Use Only
Department of State N _
State of Tennessee F l LE D
312 Rosa L. Parks AVE, 6th FL Control # 8601315386

Nashville, TN 37243-1102
(615) 741-2286

Tre Hargett Filing Fee: $50.00 per member
Secretary of State {minimum fee = $300.00, maximum fee = $3,000.00)

The Articles of Organization presented herein are adopted in accordance with the provisions of
the Tennessee Revised Limited Liability Company Act.

1. The name of the Limited Liability Company is: Golden Bear Wine & Spirits, LLC

{Note: Pursuant to the provisions of T.C.A. §48-249-106, each Limited Liability Company name must contain the
words "Limited Liabllity Company” or the abbreviation "LLC” or "L.L.C.")

2. Name Consent: {Written Consent for Use of Indistinguishable Name)
[ This entity name already exists in Tennessee and has received name consent from the existing entity.

3. This company has the additional designation of: None

4. The name and complete address of the Limited Liability Company's initial registered agent and office located in
the state of Tennessee is:

Golden Bear Wine & Spirits, LLC

MARK LINEBERRY

1420 SHANNON PL

OLD HICKORY, TN 37138-1988

DAVIDSON COUNTY

5. Fiscal Year Close Month: December

6. If the document is not to be effective upon fillng by the Secretary of State, the delayed effective date and time Is:
(none) {Not to exceed 90 days)

7. The Limited Liability Company will be:
] Member Managed Manager Managed {"] Director Managed

8. Number of Members at the date of filing: 2

9. Period of Duration: Expires: 05/16/2072

10. The complete address of the Limited Liability Company's principal executive office is:
MARK LINEBERRY
STE 9
2093 N MOUNT JULIET RD

MT JULIET, TN 37122-3311
WILSOM COUNTY

$8-4270 {Rev. 12/12) RDA 2458

£ 2¢02/91/G0 229L-21214
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AT

ARTICLES OF ORGANIZATION

LIMITED LIABILITY COMPANY §§-4270
Division of Business Services For Office Use Only
Department of State _ .
State of Tennessee Fi LED
312 Rosa L. Parks AVE, 6th FL Control # 001315386

Nashville, TN 37243-1102
(615) 741-2286

Tre Hargett Filing Fee: $50.00 per member
Secretary of State (minimum fee ~ $300.00, maximum fee - $3,000.00)

The name of the Limited Liability Company is: Golden Bear Wine & Spirits, LLC

11. The complete malling address of the entity (if different from the principal office) is:
MARK LINEBERRY
PO BOX 2155
MOUNT JULIET, TN 37121-2155

12. Non-Profit LLC (required only if the Additional Designation of "Non-Profit LLC" is entered in section 3.)

[ 1 certify that this entity is a Non-Profit LLC whose sole member is a nonprofit corporation, foreign or domestic,
incorporated under or subject to the provisions of the Tennessee Nonprofit Corporation Act and who is exempt
from franchise and excise tax as not-for-profit as defined in T.C.A. §67-4-2004. The business is disregarded as

an entity for federal income tax purposes.

13. Professional LLC (required only if the Additional Designation of "Professional LLC" is entered in section 3.)
(] 1 certify that this PLLC has one or more qualified persons as members and no disqualified persons as members

or holders.
Licensed Profession:

14. Series LLC (optional)
7] | certify that this entity meets the requirements of T.C.A. §48-249-309(a) & (b)

15. Obligated Member Entity (list of obligated members and signatures must be attached)

[J This entity will be registered as an Obligated Member Entity (OME) Effective Date:  (none)

[ ] t understand thal by statute: THE EXECUTION AND FILING OF THIS DOCUMENT WILL CAUSE THE
MEMBER(S) TO BE PERSONALLY LIABLE FOR THE DEBTS, OBLIGATIONS AND LIABILITIES OF THE
LIMITED LIABILITY COMPANY TO THE SAME EXTENT AS A GENERAL PARTNER OF A GENERAL
PARTNERSHIP. CONSULT YOUR ATTORNEY.

16. This entity is prohibited from doing business in Tennessee: v
[[] This entity, while being formed under Tennessee law, is prohibited from engaging in business in Tennessee.

17. Other Provisions: Buy/Sell provision

Electronic Organizer

Signature Title/Signer's Capacity
Mark Lineberry May 16, 2022 3:11PM
Printed Name Date

£ 2¢02/91/S0 €29L-21214
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RESOLUTION
(ACTION BY WRITTEN CONSENT)

Golden Bear Wine & Spirits, LLC

Pursuant to applicable law and not being prohibited any operating agreement or other
resolution of Golden Bear Wine & Spirits, LLC (the “Company”), a Tennessee limited liability
company, the undersigned, being all the members and owners of the Company and holders of all
of the Voting Interest of the Company and being so authorized, do hereby take the following
actions by written consent {this “Resolution”), effective January 26, 2023 (the “Effective Date.”)

Recitals

WHEREAS, the Company was duly organized pursuant to Articles of Organization filed
with the Secretary of State of the State of Tennessee on May 16th, 2022(Control Number

001315386).

WHEREAS, the Company desires to replace their original operating agreement and
distribution of membership shares.

Resolution
NOW THEREFORE, the following resolutions are hereby adopted.

1. BE IT RESOLVED, members are authorized to replace the existing operating agreement with a
newly executed document dated on the same day or after this resolution.

2. BE IT FURTHER RESOLVED, that Member Kenneth Powers has forfeited his original interest in
writing and the only remaining members are Robinson Developments, LP and David Mark
Lineberry. This previously executed forfeiture is accepted by the Members and the new operating
agreement shall outline updated ownership percentages.

3. NO FURTHER ACTIONS WERE TAKEN.

The Company waives any and all statutory and other notice requirements of this meeting and
agrees to the adoption of the above resolutions as of the Effective Date.

This written consent may be executed by electronic transmission in duplicate counterparts, each
of which shall be deemed an original for all purposes and together shall constitute one and the same

written consent.
[ Signature on Next Page ]
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IN WITNESS WHEREOF, the undersigned, being all the members and owners of the Company
and holders of all Voting Interest of the Company and being so authorized, have executed this Resolution

effective as of the date first set forth above.

MEMBER:

Authentisn

By: @Aﬁd Mk (inebrry 01726723

‘David Mark Lineberry

Its: Member

MEMBER:

Authentizwn
sy: | Billy C Robingon 01726723
obinson Developments, LP

By:  Bill Robinson, General Partner

its: Member
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OPERATING AGREEMENT
OF
GOLDEN BEAR WINE & SPIRITS, LLC

A TENNESSEE LIMITED LIABILITY COMPANY
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OPERATING AGREEMENT
OF
GOLDEN BEAR WINE & SPIRITS, LLC
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OPERATING AGREEMENT
OF
GOLDEN BEAR WINE & SPIRITS, LLC

This Operating Agreement (Agreement) of Golden Bear Wine & Spirits, LLC, a Tennessee limited
liability company (Company), is made by the Members to provide for the govemance and
operations of the Company and the rights and obligations of each Member regarding the Company.
This Agreement is effective on the date of the last signature of any party to this Agreement and
will apply to any Additional Members admitted in accordance with its terms. In consideration of
the mutual promises in this Agreement, the parties to this Agreement agree to be legally bound by
its terms.

ARTICLE ONE
ORGANIZATIONAL MATTERS

Section 1.01 Company Formation

The Company became a limited liability company under the laws of the State of Tennessee, and
specifically under the Tennessee Revised Limited Liability Company Act, upon filing the Articles
of Organization as required by the Tennessee Revised Limited Liability Company Act.

Section 1.02 Company’s Name

The Company’s name is Golden Bear Wine & Spirits, LLC. The Board may change the name of
the Company, subject to the terms of this Agreement and Applicable Law.

Section 1.03 Company’s Purpose

The Company’s purpose is to engage in any lawful act or activity for which limited liability
companies may be formed under the Act and all activities necessary or incidental to that purpose.
The Company has all the powers necessary or convenient to carry out its purposes, including the
powers granted by the Act. The initial purpose shall be to engage in the ownership and operation
of a retail business including the sale of alcoholic and non-alcoholic products and in any other
lawful businesses as shall be agreed upon by the Members.

Section 1.04 Company’s Principal Office and Location of Records

The street address of the principal office in the United States where the Company maintains its
records is 2093 N. Mt. Juliet Road, Suite #9, Mt. Juliet, Tennessee 37122, or such other place as

the Members may designate.
Section 1.05 Registered Agent and Registered Office

The Company’s initial Registered Agent is David Mark Lineberry, and the Company’s initial
registered office is located at 2093 N. Mt. Juliet Road, Suite #9, Mt. Juliet, Tennessee 37122.
Future Registered Agent may be appointed by the Board of Directors at any time by a simple

majority vote.
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Section 1.06 Company’s Term

The Company’s duration is perpetual. The Company began on May 16, 2022, the date the Articles
of Organization were filed with the Tennessee Secretary of State and will continue until terminated
or dissolved as provided in this Agreement.

Section 1.07 No Partnership Intended for Non-Tax Purposes

The Members have formed the Company as a limited liability company under the Act and do not
intend to form a partnership under any partnership or limited partnership act. The Members do
not intend to be partners with each other or with any Third Party other than for federal and state
income tax purposes. If any Member represents to another person that the Member or any other
Member is a partner or that the Company is a partnership, the Member making the wrongful
representation will be liable to any other Member who incurs personal liability because of the

erroneous representation.

ARTICLE TWO
TAX MATTERS

Section 2,01 Taxation as a Partnership

The Members intend to establish an entity that is subject to federal and state income taxation as a
parinership. Unless the Members elect not to be treated as a partnership for federal income tax
purposes, the federal income tax basis of a Member’s Interest and all other matters relating to the
distributive share and taxation of items of income, gain, loss, deduction, depreciation, and credit
will be as established by Code Subchapter K.

Section 2.02 Company Representative

The Company must designate a representative with a substantial presence in the United States to
serve as the Company representative within the meaning of Code Section 6223 (Company
Representative). The Company Representative has the sole authority to act on behalf of the
Company in connection with Internal Revenue Service audits and adjustments. The Board shall
promptly appoint a Member to serve as Company Representative in accordance with Code

requirements.

(a) Obligations and Discretion as to Tax Matters
The Company Representative shall notify all of the Members upon receipt of any notice
regarding any examination by any federal, state, or local authority about the Company’s tax
compliance. The Company Representative must obtain the approval of a Majority Vote of the
Members before taking any binding action in connection with any Internal Revenue Service
proceeding. Upon obtaining this approval, the Company Representative may:
determine whether to contest any proceedings, how to pursue any proceedings, and whether
and on what terms to settle any dispute with the Internal Revenue Service;
select the forum for any tax disputes involving the Company; and
extend the statute of limitations for assessing tax deficiencies against the Members with
respect to adjustments to the Company’s federal, state, local, or foreign tax returns.
The Company Representative’s rights and obligations create a fiduciary duty on the part of the
Company Representative to act in the best interest of the Company and other Members.
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(b) Company Representative to Preserve Tax Classification

Unless the Members elect not to be treated as a partnership for federal income tax purposes,
the Company Representative shall take all reasonable steps necessary to classify the Company
as a partnership for tax purposes under the Code and Treasury Regulations. The Company
Representative shall prepare and file any forms necessary or appropriate to classify the
Company as a partnership for tax purposes under the laws of any jurisdiction in which the
Company transacts business.

Section 2,03 Election under Code Section 6221(b)

The Company may elect for Code Section 6221(b) to apply for any taxable year that the Company
meets the requirements to elect out of Company-level treatment under Code Section 6221(b). The
election must be made with a timely filed return for that taxable year. The election must include
the name and taxpayer identification number of each Member. The Company must notify each
Member of the election in the manner prescribed by the Secretary of Treasury.

Section 2.04 Consistent Treatment

Each Member shall, on the Member’s income tax return, treat each item of income, gain, loss,
deduction, or credit attributable to the Company in a manner consistent with the treatment of the
income, gain, loss, deduction, or credit on the Company income tax return.

Section 2.05 Adjustment in Future Tax Years

If any tax proceeding results in adjustment in the amount of any item of income, gain, loss,
deduction, or credit of the Company—or any Member’s distributive share thereof—for a prior
year, the Company may take corrective action. If the Company elects to apply Code Section 6226
within 45 days from the date of the notice of final partnership adjustment, the Company may issue
the statement described in Code Section 6226(a)(2) to the Internal Revenue Service and to each
Member that held an interest in the year in question. The statement must describe the Member’s
share of any adjustment to income, gain, loss, deduction, or credit (as determined in the notice of
final partnership adjustment issued by the Internal Revenue Service). Upon receipt of the
statement, each Member must take the adjustments described on the statement into account as

provided in Code Section 6226(b).

Alternatively, the Company may require each Member that held an interest in the Company during
the prior year to file an amended tax return reporting the Member’s distributive share of the tax
adjustments and to pay any taxes resulting from the adjustments in accordance with Code Section
6225(c). Each Member must submit the amended returns and pay all related taxes not later than
270 days from the date on which the notice of a proposed partnership adjustment is mailed to the
Company.

This Section and the Member’s obligations under Section 2.04 survive the Company’s termination,
dissolution, liquidation, and winding up and the Member’s withdrawal from the Company or
transfer of its Interest.

Section 2.06 Tax Elections

The Members and the Board have the authority to make all Company elections for federal, state,
and local income tax matters permitted under the Code as provided in Section 10.02. Each Member
consents to any election and shall sign any documentation necessaty to give effect to any elections.
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Section 2.07 Changing Tax Classification

Any decision to change the tax classification of the Company from partnership to a corporation
requires approval in accordance with Section 10.02.

Section 2.08 Legal and Accounting Costs for Tax Matters

The Company shall pay all legal and accounting costs associated with any Intemal Revenue
Service proceeding regarding the Company’s tax returns.

ARTICLE THREE
MEMBERS’ INTERESTS

Section 3.01 Members’ Interests in the Company
The Members’ interests in the Company are represented by Interests,
Section 3.02 Schedule of Members

The Board shall maintain a schedule of all Members and the percentage and type of Interests held
by them (Schedule of Members). The Board shall update the Schedule of Members upon the
issuance or transfer of any Interests to any new or existing Member. The Schedule of Members

as of the execution of this Agreement is attached as Schedule A.
Section 3.03 Interests Certification

The Company may issue certificates to the Members representing the Interest held by each
Member. Ifthe Company issues certificates representing a Member’s Interest in accordance with
this Section, then in addition to any other disclosure, legend, or information required by Applicable
Law, all certificates representing issued and outstanding Interests must include a Securities Law
Disclosure substantially in the following form:

THE INTEREST REPRESENTED BY THIS CERTIFICATE IS SUBJECT TO
THE OPERATING AGREEMENT AMONG THE COMPANY AND ITS
MEMBERS, A COPY OF WHICH IS ON FILE AT THE COMPANY’S
PRINCIPAL OFFICE. NO TRANSFER, SALE, ASSIGNMENT, PLEDGE,
HYPOTHECATION, OR OTHER DISPOSITION OF THE INTEREST
REPRESENTED BY THIS CERTIFICATE MAY BE MADE EXCEPT IN
ACCORDANCE WITH THE PROVISIONS OF THE OPERATING

AGREEMENT.

THE INTEREST REPRESENTED BY THIS CERTIFICATE HAS NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
UNDER ANY OTHER APPLICABLE SECURITIES LAWS AND MAY NOT
BE TRANSFERRED, SOLD, ASSIGNED, PLEDGED, HYPOTHECATED, OR
OTHERWISE DISPOSED OF EXCEPT UNDER A REGISTRATION
STATEMENT EFFECTIVE UNDER SUCH ACT AND LAWS OR UNDER AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT.
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Section 3.04 Valuing Company and Interests

For all purposes of this Agreement, the value of the Company as an entity and of Interests will be
their respective Fair Market Values.

Section 3.05 Adjustment for Non Pro Rata Contributions and Distributions

Interests will be adjusted from time to time to account for non pro rata additional Capital
Contributions by and non pro rata distributions to the Members. If non pro rata Capital
Contributions or distributions are made, the adjustment to each Member’s Interest will be
determined by dividing the Capital Account of each Member by the aggregate of the then existing
Capital Accounts, afier adjusting the Members’ Capital Accounts as provided in Article Five. If
the Company has more than one class of Interests, the adjustments described in this Section shall
be separately computed within each class of Interests.

To determine the respective voting rights of the Members, adjustments to Interests of the Members
resulting from non pro rata Capital Contributions or distributions will be effective the first day of
the month immediately following the date of the Capital Contribution or distribution.

Section 3.06 Admitting New Members

Subject to the requirements of Article Fourteen, Additional Members may be admitted when the
Company issues new Interests or a Member transfers its Interest. Upon compliance with Article
Fourteen, a person will be admitted as an Additional Member, listed as such on the Company’s
books, and issued the Interest. The Board shall adjust the Capital Accounts of the Members as
necessary under Article Five.

The Board may adopt and revise rules, conventions, and procedures as the Board determines
appropriate regarding the admission of Additional Members to reflect the Interests at the end of
the calendar year in accordance with the Members’ intentions.

Section 3.07 Transferability of Interest
The transferability of each Member’s Interest is restricted by Article Fourteen.

ARTICLE FOUR
CAPITALIZATION

Section 4.01 Initial Capital Contributions

As their initial Capital Contributions to the Company, the Members have contributed all of their
right, title, and interest in and to the property described on the Schedule of Members. The
Members agree that the property described on the Schedule of Members has the Fair Market Value
(net of labilities assumed or taken subject to or by the Company) listed opposite the described

property.

Section 4.02 Documenting Additional Capital Contributions

After any Member makes a Capital Contribution other than those described in Section 4.01, the
Company shall promptly file one or more documents in its records showing that the Member has

made the Capital Contribution. These documents may include photocopies of cancelled checks,
documentary evidence of bank transfers, or photocopies of executed bills of assignment.
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Section 4.03 Valuation of Contributions

The Fair Market Value of any property other than cash or publicly-traded securities to be
contributed as a Capital Contribution will be as determined by the Board at the time of the Capital
Contribution. If the contributing Member and a Majority Vote of the Members fail to agree, a
disinterested Qualified Appraiser selected by the Board may determine the Fair Market Value of
any contributed property.

Section 4.04 Voluntary Additional Capital Contributions

The Members may make voluntary Capital Contributions to the Company. Any voluntary Capital
Contribution must be pro rata, based upon the respective Interests of the Members, unless
otherwise agreed by a Majority Vote of the Members. Consent to a non pro rata Capital
Contribution does not need to be in writing, and will be presumed to have been obtained unless

there is clear and convincing evidence to the contrary.
Section 4.035 Mandatory Additional Capital Contributions Prohibited
The Board has no authority to require additional Capital Contributions.

Section 4.06 No Mandatory Loans

The Board has no authority to require any Member to make loans of additional capital to the
Company.

ARTICLE FIVE
CAPITAL ACCOUNTS

Section 5.01 Establishing and Maintaining Capital Accounts

A Capital Account will be established for each Member and will be maintained at all times during
the Company’s existence in compliance with the Code and Treasury Regulations. Each Member’s
Capital Account will be created with an initial credit equal to the Fair Market Value of the property
contributed by the Member in exchange for the Member’s interest in the amount described on the
Schedule of Members. Each Capital Account will be maintained according to the following

provisions.

(a) Credits to Member’s Interest

Each Member’s Interest will be credited with the Fair Market Value of the Member’s Capital
Contribution, the Member’s distributive share of profits, and the amount of any Company
liabilities that are assumed by the Member,

(b) Debits to Member’s Interest

Each Member’s Capital Account will be debited the amount of cash and the Fair Market Value
of any property distributed to the Member under this Agreement, the Member’s share of losses,
and the amount of any liabilities of the Member that are secured by any property contributed
by the Member to the Company.

(¢) Assumption of Liability

As provided in Treasury Regulation Section 1.704-1(b)(2)(iv)(c): Any unsecured liability the
Company assumes will be treated as a distribution of money to the Member, and the Board
shall adjust the Member’s Capital Account accordingly. Any unsecured liability of the
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Company a Member assumes will be treated as a cash Capital Contribution to the Company.
The amount of any liability assumed under this provision will be determined according to Code

Section 752(c).
(d) Non-Cash Distribution Adjustments
If noncash assets are distributed to a Member, the Board shall adjust the Capital Accounts of
the Members to reflect the hypothetical book gain or loss that would have been realized by the
Company if the distributed assets had been sold at Fair Market Value in a cash sale.
(e) Adjusting the Fair Market Value on Transfer of Interest
If an existing or new Member acquires an Interest from the Company, the Board shall adjust
the Capital Accounts of the Members to reflect Fair Market Value of all properties held by the
Company.

Section 5.02 Adjustment for Company’s Constructive Termination

If the Company is constructively terminated under Code Section 708, the Board shall adjust the
Members’ Capital Accounts to reflect Fair Market Value of all properties held by the Company as
required by Treasury Regulation Section 1.704-1(b)(2)(iv)(b).

Section 5.03 Revaluation Adjustment

The Board shall adjust the Members’ Capital Accounts to reflect any revaluation of Company
property (including intangible assets such as goodwill) under this Section.

(a) Adjustment Based on Fair Market Value

Any revaluation adjustment to a Member’s Capital Account is based on the Fair Market Value
of Company property on the date of the adjustinent (taking into account Code Section 7701(g)).
(b) Adjustment for Unrealized Items

The Board shall adjust the Members’ Capital Accounts to reflect the manner in which any
unrealized income, gain, loss, or deduction inherent in the Company’s property (to the extent
that it has not been previously reflected in the Members® Capital Accounts) would be allocated
among all the Members if there were a taxable disposition of this property for Fair Market
Value on the adjustment date.

(c¢) Events Triggering Revaluation Adjustment

Without limiting the events that trigger the application of this Section, this Section will be
triggered by the Company’s liquidation, an in-kind distribution Company property, a Capital
Contribution (other than a de minimis amount) as consideration for an Interest, or a distribution
(other than a de minimis amount) by the Company to a retiring or continuing Member as
consideration for an Interest.

Section 5.04 No Interest or Return of Capital

Despite any other provision of this Agreement, no Member is entitled to any interest on its Capital
Account or Interest or on the Member’s Capital Contribution. No Member may demand or receive
the retumn of all or any portion of the Member’s Capital Account, Interest, or Capital Contribution.

Section 5.05 Power to Modify Capital Account Provisions

If, in the Board’s reasonable judgment, the modification is not likely to have a material effect on
the amounts distributable to any Member under this Agreement, the Board may modify the way
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the Capital Accounts are computed to comply with Treasury Regulation Section 1.704-1(b). The
Board shall make all necessary and appropriate adjustments to maintain equality between the
Members® Capital Accounts and the amount of Company Capital reflected on the Company’s
balance sheet as computed for book purposes under Treasury Regulation Section 1.704-
1(b)(2)(iv)(g), relating to adjustments to Book Value.

Section 5.06 Negative Capital Accounts

If the Company or a Member’s Interest is liquidated, no Member will be required to restore a
deficit in his or her Capital Account.

Section 5,07 Assignment of Capital Account

Except as otherwise required by the Code or Treasury Regulations, if any Interest is assigned or
treated as having been assigned under this Agreement, the Assignee will be treated as having made
all of the Capital Contributions and as having received all of the distributions of the Assignor. The
Assignee will succeed to the Capital Account of the Assignor to the extent that it relates to the

assigned Interest.
Section 5.08 Treatment of Loans from Members

Loans by any Member to the Company are not Capital Contributions and do not affect the
maintenance of the Member’s Capital Account.

ARTICLE SIX
ALLOCATIONS

Section 6.01 Allocating Net Profits

After making the allocations set forth in Section 6.03, the Company shall allocate all net profits as
follows:

(a) First Allocation of Net Profits

First, to the Members in proportion and to the extent of the net losses previously allocated
under Section 6.02(c) until each Member has been allocated net profits under this Section
6.01(a) equal to the amount of net losses previously allocated to each Member under Section

6.02(c).
(b) Second Allocation of Net Profits

Second, to the Members in proportion and to the extent of the net losses previously allocated
under Section 6.02(b) until each Member has been allocated net profits under this Section
6.01(b) equal to the amount of net losses previously allocated to each Member under Section

6.02(b).
(c) Third Allocation of Net Profits

Third, to the Members in proportion and to the extent of the net losses previously allocated
under Section 6.02(a) until each Member has been allocated net profits under this Subsection
Section 6.01{(c) equal to the amount of net losses previously allocated to each Member under

Section 6.02(a).
(d) Residuary Allocation of Net Profits
Thereafter, to the Members in proportion to their Interests.
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Section 6.02 Alocating Net Losses

After making the allocations set forth in Section 6.03, the Company shall allocate all net losses as
follows:

(8) First Allocation of Net Losses

First, to the Members in proportion and to the extent that the amount of net profits allocated to
the Members under Section 6.01(c) and Section 6.01(d) exceeds the distributions received by
the Members under Article Seven plus the net losses previously allocated to the Members
under this Section 6.02(a).

(b) Second Allocation of Net Losses

Second, to the Members in accordance with the positive balances in their Capital Accounts
until the Capital Account of each Member is reduced to zero.

(c¢) Residuary Allocation of Net Losses
Thereafter, to the Members in proportion to their Interests.

Section 6.03 Special and Regulatory Allocations
The Board shall make the following special and regulatory allocations.

(a) Losses

No losses will be allocated to a Member under Section 6.02 that would cause the Member to
have an Adjusted Capital Account Deficit at the end of any fiscal year, Any losses not allocated
to a Member due to this limitation must be specially allocated to the Members with positive
Capital Account balances in proportion to their respective Capital Account balances until all
such Capital Account balances have been reduced to zero, and any remainder will be allocated
to the Members in proportion to their respective Interests.

(b) Allocations Related to Contributed Property

For any property contributed to the capital of the Company, the Board shall allocate income,
gain, loss, and deductions among the Members under Code Section 704(c) to account for any
variation between the adjusted basis of the property to the Company for federal income tax
purposes and its Fair Market Value on the date of the Capital Contribution. If the Board adjusts
the Fair Market Value of any Company asset, then in making subsequent allocations of income,
gain, loss, and deductions regarding that asset, the Board shall account for any variation
between the adjusted basis of the asset for federal income tax purposes and the asset’s Fair
Market Value in the same manner provided under Code Section 704(c).

(¢) Member Non-Recourse Deduction Allocations

The Board shall allocate all Member Non-Recourse Deductions for each Taxable Year to the
Member or Members who bear the economic risk of loss regarding the Member Non-Recourse
Debt to which any Member Non-Recourse Deductions are attributable. The ratio reflects the
Member’s economic risk of loss and complies with Treasury Regulation Section 1.704-2(i)(1).
(d) Company Minimum-Gain Chargeback

If the Company Minimum Gain has a net decrease during any Company Taxable Year, the
Board shall allocate items of Company income and gain for the year (and, if necessary, for any
subsequent years) in proportion to the respective amounts required to be allocated to each
Member under Treasury Regulation Section 1.704-2(f) and (g). This provision is intended to
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comply with the minimum-gain chargeback requirement of Treasury Regulation Section
1.704-2.

To the extent permitted by Treasury Regulation Section 1.704-2 and for purposes of this
provision only, the Board shall determine any deficit in each Member’s Capital Account before
any other allocations under this Article with regard to the Taxable Year and without regard to
any net decrease in Member Minimum Gain during the Taxable Year.

(e) Member Minimum-Gain Chargeback

If the Member Minimum Gain has a net decrease attributable to Member Non-Recourse Debt
during a Taxable Year after the Board computes and accounts for Company Minimum-Gain
Chargeback above, the Board shall allocate items of income and gain for that year (and, if
necessary, for any subsequent years) to any Member who has a share of the Member Minimum
Gain attributable to that Member’s Non-Recourse Debt at the beginning of the year. The
amount and proportions of the allocations must satisfy Treasury Regulation Section 1.704-2(i).

(f) Qualified Income Offset

If any Member unexpectedly receives any adjustments, allocations, or distributions described
in Treasury Regulation Section 1.704-1(b)(2)(ii)(d)(4), (5), or (6), the Board shall allocate
items of Company income and gain to the Member to eliminate any deficit in the affected
Members’ Capital Accounts to the extent required by Treasury Regulations as quickly as
possible. The Board shall make an allocation under this provision only to the extent that an
affected Member would have a remaining Capital Account deficit after all other allocations
under this Article have been computed.

This provision is intended to comply with the qualified income offset requirement of Treasury
Regulation Section 1.704-1(b)(2)(ii)(d)(3).

() Gross Income Allocation to Restore Capital Account Deficit

If any Member has a Capital Account deficit at the end of any Company Taxable Year that
exceeds the sum of the amount the Member is obligated to restore under this Agreement and
the amount the Member is obligated to restore under the Treasury Regulations, then the Board
shall allocate items of Company income and gain in the amount of the excess as quickly as is
practicable. The Board shall make an allocation under this provision only to the extent that an
affected Member would have a remaining Capital Account deficit after all other allocations
under this Article have been computed.

(h) Allocation from Disposition of Property Not Revalued

If properties of the Company are not revalued under Treasury Regulation Section 1.704-
1(b)(2)(iv)(f) and the Capital Accounts of the Members are not adjusted accordingly upon the
admission of a Member or the liquidation of Interest, the Board shall allocate gain or loss
recognized upon the sale or other disposition of Company property among the Members., This
allocation must take into account the variation between the adjusted basis of the property and
the property’s Fair Market Value on the date the Member was admitted or the Interest was
liquidated, as the case may be, under Code Section 704(c).

(i) Allocation Related to Adjustments in Tax Basis

If Code Section 734(b) or 743(b) requires an adjustment to the adjusted tax basis of any
Company asset, Treasury Regulation Section 1.704-1(b)}(2)(iv)(m) must be taken into account
in determining the Capital Accounts. The amount of the adjustment to the Capital Accounts
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must be treated as an item of gain (if the adjustment increases the asset’s basis) or loss (if the
adjustment decreases the asset’s basis). The Board shall allocate this gain or loss to the
Members consistent with Treasury Regulation Section 1.704-1.
(i) Allocation Related to Capital-Event Adjustments
If the gross Book Value of any asset of the Company is increased or decreased for special
events, the Board shall allocate gain or loss as required for Capital Account purposes. The
Board shall take into account any difference between the asset’s adjusted basis for federal
income tax purposes and the asset’s gross Book Value for any later allocations of income, gain,
loss, or deductions regarding any adjusted asset.
(k) Allocation Consistent with Distributions
The Board shall allocate net profits and net losses in a manner consistent with:
the requirements for distributions of cash described elsewhere in this Agreement;
the requirements for distribution of assets upon its dissolution and winding up in
accordance with Capital Account balances as specified in the procedures described below;
and
the requirements of applicable Regulations under Code Section 704(b).
() Allocations to Comply with Regulations and Intentions of Members
The allocations of net income, gains, net losses, and deductions set forth in this Agreement are
intended to comply with Treasury Regulation Section 1.704-1(b), Treasury Regulation Section
1.704-1(b)(4)(iv), and Treasury Regulation Section 1.704-2, and are intended to have
substantial economic effect within the meaning of those Regulations.
The allocations could be inconsistent with the Members’ intentions. Accordingly, the Board
is authorized to allocate net profits, net losses, and other economic items among the Members
to prevent the allocations from distorting the manner in which distributions are intended to be
divided among the Members under this Article. In general, the Members anticipate that these
allocations will be accomplished by specially allocating other net profits, net losses, and items
of income, gain, loss, and deductions among the Members so that the net amount of the
allocations and any special allocations to the Member is zero. If, for any reason, the Board
determines that the allocation provisions of this Agreement are unlikely to be recognized for
federal income tax purposes, the Board may amend this Agreement’s allocation provisions to
the minimum extent necessary to give effect to the plan of allocations and distributions in this

Agreement.
Section 6.04 Determining Net Profits and Net Losses

For purposes of this Article, the terms net profits and net losses mean the amount of the Company’s
taxable income or loss for any year ot period, determined under Code Section 703(a). All items
of income, gain, loss, or deduction required to be stated separately under Section 703(a)(1) will be
included in taxable income or loss. This determination of net profits and net losses includes the
following items:

any income of the Company that is exempt from federal income tax and is not otherwise taken
into account in computing taxable income or loss under this Article;
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any expenditures of the Company described in Code Section 705(a)(2)(B) relating to
nondeductible expenses that are not otherwise taken into account in computing taxable income
or loss, and

if any Company asset’s value is adjusted, the amount of the adjustment will be taken into
account as gain or loss from the disposition of the asset.

Any other items that are specially allocated under this Article will not be taken into account in
computing net profits and net losses,

Section 6.05 Allocation of Gain and Loss on Liquidation

Upon liquidation of the Company, the Board shall allocate the Company’s estimated net loss for
the year and any loss realized by the Company on liquidation, including any book adjustment loss,
and its estimated net gain for the year and any gain realized upon liquidation, including any book
adjustment gain, under Article Five and Article Six. If any Company property is distributed to the
Members in kind, then, for purposes of reflecting the allocation of gain or loss from liquidation in
the Members’ Capital Accounts, the Company shall make a book adjustment with respect to the
property distributed in kind as provided in the Treasury Regulations under Code Section 704(b).

Section 6.06 Change for Legal Compliance

The Board may change the allocation provisions of this Section if the Company’s legal counsel
advises the Company that this change is required under the Code based on the manner in which
the Members have agreed to bear losses and to share profits and distributions under this.

Agreement.

ARTICLE SEVEN
DISTRIBUTIONS

Section 7.01 Distributions to Members

Subject to Section 7.02, the Board may determine the amounts and timing of distributions to the
Members. Distributions may be made to the Members on a pro rata or non pro rata basis.

Section 7.02 No Unlawful Distributions

Despite any provision to the contrary in this Agreement, the Company must not make any
distribution that would violate any contract or agreement to which the Company is then a party or
any law, rule, regulation, order or directive of any Governmental Authority then applicable to the
Company.

Section 7.03 In-Kind Distributions

The Board may make in-kind distributions to the Members in the form of securities or other
noncash property held by the Company. In any in-kind distribution, the securities or property will
be distributed among the Members in the same proportion and priority as the distribution’s Fair
Market Value cash equivalent. Before making an in-kind distribution, the Board must adjust the
Members’ Interests to account for any difference between the established Fair Market Value and

the Book Value of the in-kind property.

Any distribution of securities is subject to the conditions and restrictions the Board requires to
ensure compliance with Applicable Law. The Board may require the Members to sign and deliver

Operating Agreement of Golden Bear Wine & Spirits, LLC
12 of 48



Authentis.gn I} E63COCED-CO8D ED11 BFTA 0DS0F2765A81

documents the Board determines are necessary to comply with all federal and state securities laws
that apply to the distribution and to any further transfer of the distributed securities. The Board
may appropriately legend the certificates that represent the securities to reflect any restriction on
transfer with respect to these laws.

Section 7.04 No Interest or Demand Rights

All distributions will be made under this Article or Section 16.04(c). Except as specifically set
forth in this Article, no Member may demand distributions. If a Member does not withdraw all or
any portion of the Member’s share of any cash distribution, the Member will not receive any
interest on the unwithdrawn amount unless all Members agree.

Section 7.05 Proceeds from Capital Transactions

Except as otherwise provided in this Agreement, before making any distribution to Members,
proceeds of any capital transaction will be applied to:

the principal balance at that time of that portion (or any greater portion thereof that the Board
determines should be repaid) of any loans that the Board determines are attributable to the
capital transaction;

the amount of all costs and expenses paid or to be paid by the Company in connection with the
capital transaction; and

a reasonable reserve for future payments that may need to be made by the Company with
respect to the capital transaction.

Section 7.06 Return of Distribution

Any distribution made to the Members will be considered to comply with Applicable Law if the
distribution is made from available assets of the Company. If a court of competent jurisdiction
finds that a distribution violates Applicable Law and the request for return of the distribution is
approved by a Majority Vote of the Members, the Members must return their respective share of
that distribution. The Company’s creditors are deemed to have notice of the provisions of this
Article and of the fact that Members are not required to return a distribution unless the request for
return of the distribution has been approved by a Majority Vote of the Members.

ARTICLE EIGHT
COMPANY MANAGEMENT

Scction 8.01 Management by Board of Directors

The Company will be managed by managers functioning as a Board of Directors (Board)
appointed in accordance with Section 8.02. Members of the Board shall manage and administer
the Company’s property and perform all other duties prescribed for managers by Tennessee law.
The Board may take all actions necessary, useful, or appropriate for the ordinary management and
conduct of the Company’s business. This does include conducting day to day management of
business operations.

Except as otherwise provided in Section 10.02, the Board has the exclusive authority to manage
the Company’s operations and affairs, subject in all cases to the requirements of Applicable Law.
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Section 8.02 Appointment of Directors to Board

The number of Directors constituting the Board must be not less than the number of members of
the company and not more than five. Any Member that is a natural person may be appointed as a

Director.

Billy C. Robinson, Christopher B. Robinson, Michael W. Robinson, and David Mark Lineberry
are appointed to the Board of Directors of the Company.

Section 8.03 Director’s Voluntary Resignation

Subject to any contract between the Company and the Director, any Director may resign at any
time by giving written notice to the Board. Any resignation will take effect on the date the notice
is received or later if specified in the resignation notice. A Director’s resignation notice need not
be accepted to be effective. A Director’s resignation will not prejudice the Company’s rights under
any contract to which the Director is a party on behalf of the Company.

Section 8.04 Removal of Director

A Director may be removed as Director for Cause by a Majority Vote of the Members, excluding
the Director at issue if the Director is also a Member.

Section 8.05 Vacancy in the Board of Directors

If a vacancy occurs on the Board due to the death, disability, retirement, resignation, removal, or
inability of a Director to serve for any reason, the vacancy will be filled by the appointment of a
new Director by a Majority Vote of the Members within 90 days after the vacancy occurs. The
appointed Director or Directors will automatically have the rights, authorities, and obligations of
a Director under this Agreement.

Section 8.06 Bond, Compensation, and Expenses of Director

Except to the extent required by Applicable Law, no Director is required to furnish bond or other
security to serve as Director. No Director will receive a salary or other compensation for services
provided. The Directors are entitled to reimbursement for reasonable costs and expenses incurred

in conducting Company business.
Section 8.07 Board’s Responsibility te File Necessary Forms
The Board shall take all action necessary to assure prompt and timely filing of any amendments to

the Articles of Organization according to this Agreement and all required state and federal tax
returns, reports, and forms.

Section 8.08 No Employment Rights Conferred

Nothing in this Agreement confers upon any Director any right to employment or continuation of
employment with the Company. If a Director is or becomes an at-will employee of the Company,
nothing in this Agreement interferes in any way with the right of the Company to terminate the
Director’s at-will employment at any time. Nothing in this Agreement should be construed to have
created any employment agreement with any Director.
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Section 8.09 Extent and Scope of Director’s Services

Each Director shall adequately promote the interest of the Company, the Company Subsidiaries,
and the Members and shall commit the necessary time and effort to do so. A Director is not
required to devote full-time hours to Company business.

Section 8.10 Directors’ Fiduciary Duties

In carrying out the duties of Director under this Agreement, each Director shall act as a fiduciary
for the Members. Each Director owes to the Company the fiduciary duties of loyalty and care
stated in Subsections (a) and (b).

{a) Duty of Loyalty

A Director’s duty of loyalty includes the duty: to refrain from dealing with the Company in the
conduct or winding up of the Company’s activities as or on behalf of a person having an interest
adverse to the Company.

(b) Duty of Care

Subject to Section 17.01 and Section 17.02, a Director’s duty of care in the conduct and
winding up of the Company’s activities is to refrain from engaging in grossly negligent or
reckless conduct, intentional misconduct, or a knowing violation of law.

A Director shall discharge the duties under this Agreement or under the Act and exercise any rights
consistent with the contractual obligation of good faith and fair dealing. A Director does not
violate a duty or obligation under this Agreement merely because the Director’s conduct furthers
the Director’s own interest.

If this Agreement expressly relieves a Director of a responsibility that the Director would
otherwise have and imposes the responsibility on the Member, the Member is treated as the
Director under this Section with respect to that responsibility.

Section 8.11 Conflict-of-Interest Transactions

After receiving full disclosure of all material facts, the Members may authorize or ratify a specific
act or transaction that otherwise would violate the duty of loyalty set forth in Section 8.10(a). In
such cases, the Members (excluding the Director participating in the transaction if Director is also
a Members) may determine by a Majority Vote whether the transaction or arrangement is in the
Company’s best interest and for its own benefit and whether the transaction is fair and reasonable

to the Company.
Section 8.12 No Personal Liability for Capital Contributions

No Director is personally liable for the return of any portion of any Member’s Capital Contribution.
Any return of capital will only be made from available assets of the Company.

Section 8.13 Board’s Power to Amend

The Board may, without the consent of the Members, amend any provision of this Agreement or
the Articles of Organization and prepare and deliver any documents to the extent necessary to
reflect:

a change in the Company’s name or its principal office location,;

the admission, substitution, or termination of Members according to this Agreement;
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a change that the Board determines necessary or advantageous to qualify or to maintain
qualification as a limited liability company or a company in which the Members have limited
liability under the laws of any jurisdiction, or to ensure that the tax treatment of the Company
does not change other than under Article Two;

a change that does not adversely affect the Members in any material respect or that is required
or contemplated by this Agreement; or

any other similar amendments.
Any other amendments must be made in accordance with Section 18.17.
Section 8.14 [Establishing Committees

By resolution, the Board may designate one or more committees from among the Directors. Each
commitiee must be comprised of one or more Directors. The Board may not designate any
committee with all of the authority of the Board. Any committee, to the extent provided in the
resolution forming such committee, will have and may exercise the authority of the Board, subject
to the limitations set forth in Section 8.15. The Board may dissolve any committee or remove any

committee member at any time.
Section 8.15 Limitation on Committee Authority
No committee the Board designates may have the authority of the Board in reference to:

authorizing or making distributions to the Members;

approving a plan of merger or sale of the Company;

recommending to the Members a voluntary dissolution of the Company or a revocation of a
voluntary dissolution;

filling vacancies in the Board; or

altering or repealing any resolution of the Board that by its terms is not amendable or
repealable.

Section 8.16 Board Meetings

The Board shall meet at the time and at the place the Board designates. Board meetings may be
held at the Company’s principal office or any other place (either within or outside the State of
Tennessee) the Board determines from time to time.

Section 8.17 Special Meetings

Special meetings of the Board may only be called by Majority Vote of the Directors. Notice of a
special meeting of the Board must be given according to this Agreement, or upon shorter notice if
all Directors approve. Any Director may waive this notice as to himself or herself.

Section 8.18 Meeting Notice

Written notice of each Board meeting must be given to each Director of record entitled to vote at
the meeting at the address as appears in the Company records at least two but no more than 30
days before the meeting date. The notice must state the date, time, and place of any meeting of
the Board and a description of the meeting’s purpose.
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Section 8.19 Waiving Meeting Notice

A Director may waive notice of any meeting, before or after the date and time of the meeting stated
in the notice, by delivering a signed waiver to the Company to include in the Company records. If
a Director attends any meeting in person or by proxy, the Director waives objection to lack of
notice or to defective notice of the meeting, unless the Director objects to holding the meeting or
transacting business at the meeting. The Director waives objection to consideration of a particular
matter at the meeting that is not within the purposes described in the meeting notice, unless the
Director objects to considering the matter when it is presented.

Section 8.20 Action by Written Consent

Any Board action required or permitted to be taken at a Board meeting may be taken without a
meeting if the action is taken by all the Directors entitled to vote on the action. The action must
be evidenced by one or more written consents describing the action taken. These consents, in the
aggregate, must be signed by all of the Directors entitled to vote on the action and delivered to the
Company to be included in the Company records. Electronic signatures shall constitute consent.
This consent has the same force and effect as a vote at a meeting where a quorum was present and
may be stated as such in any document or instrument filed with the Secretary of the State of

Tennessee.
Section 8.21 Quorum

50% of the Directors serving on the Board constitute a quorum for the transaction of business of
the Board. At all times the Board is conducting business at a meeting of the Board, a quoram of
the Board must be present. If a quorum is not present at any meeting of the Board, the Directors
present at the meeting may adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a qnorum is present.

Section 8.22 Presence

Any Director may participate in any meeting using any means of communication by which all
Directors participating may simultaneously hear each other during the meeting. Any Director
participating in this way is considered present in person at the meeting,

Section 8.23 Binding Act

Each Director has one vote on all matters submitted to the Board or any Board-designated

committee. With respect to any matter before the Board, the act of a majority of the Directors
constituting a quorum is the act of the Board.

Section 8.24 Individual Director’s Agency Authority

No individual Director has the right or authority to bind the Company in contracts and other
dealings with Third Parties—regardless of whether the contracts and other dealings occur in the
ordinary course of the Company’s business—without a vote of the Board in accordance with this
Article. No individual Director may make any representation concerning the Company or any
Company Subsidiary that is likely to have a material impact on the Company’s or Subsidiary’s
business or reputation.
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ARTICLE NINE
MEMBER RIGHTS AND OBLIGATIONS

Section 9.01 Limited Liability of Members

Except as required by Applicable Law, a Member’s status as a Member does not obligate the
Member for any debt, obligation, or liability of the Company, of any Company Subsidiaries, or of
other Members whether arising in contract, tort, or otherwise.

No Member will be required to contribute capital to the Company for the payment of any losses
or for any other purposes. No Member will be responsible or obligated to any Third Party for any
debts or liabilities of the Company in excess of the amount of:

that Member’s unpaid required Capital Contributions;
unrecovered Capital Contributions; and
that Member’s share of any undistributed Company profits.

Section 9.02 No Right to Participate in Management

Except as expressly provided in this Agreement, no Member may participate in the management
and operation of the Company’s business and investment activities or bind the Company to any
obligation or liability whatsoever. A Member may exercise any power authorized by the Act that
a Member may exercise without being considered to be taking part in the control of the Company’s

business.
Section 9.03 Members’ Fiduciary Duty

A Member does not have any fiduciary duty to the Company or to any other Member solely by
reason of being a Member. If this Agreement expressly relieves a Director of a responsibility that
the Director would otherwise have and imposes the responsibility on one or more Members, those
Members will be treated as Directors with respect to that responsibility under Section 8.10.

Section 9.04 Member’s Agency Authority

No individual Member has the right or authority to bind the Company in contracts and other
dealings with Third Parties—regardless of whether the contracts and other dealings occur in the
ordinary course of the Company’s business—without a vote of the Members except as provided
in Article Ten. No individual Member may make any representation concerning the Company or
any Company Subsidiary that is likely to have a material impact on the Company’s or Subsidiary’s
business or reputation.

Section 9.05 Transfer of Company Assets

A Member may not transfer legal or beneficial title to Company property except to the extent
permitted by the laws of the State of Tennessee relating to the winding up of the Company in the
absence of a qualified Manager. Any Member who acts in that capacity may do so only after first
submitting an affidavit of fact stating the conditions under which the Member serves. Any affidavit
prepared according to this provision must be kept with the Company records.

Section 9.06 Restrictions on Withdrawal or Dissociation Rights

A person will remain a Member as long as that person holds any Interest in the Company. As long
as a Member continues to hold any Interest in the Company, the Member does not have the ability
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to withdraw, dissociate, or resign as a Member or receive a retumn of any Capital Contributions
before the Company’s dissolution and winding up under this Agreement and Applicable Law. A
Member does not dissociate, withdraw, or otherwise cease to be a Member because of the
Member’s bankruptcy or because of any event specified in the Act. A Member’s withdrawal,
dissociation, resignation or attempted withdrawal, dissociation, or resignation before the
Company’s dissolution or winding up is null and void ab initio.

Section 9.07 Company Continues after a Member’s Death

A Member’s death will not cause the Company to dissolve. If a Member dies, the remaining
Member or Members will continue the Company and its business.

Section 9.08 No Partition Rights
Title to the Company’s assets is vested solely in the Company and not owned by any Member.

Each Member, individually and on behalf of the Member’s successors and assigns, expressly
waives any right to have any Company property partitioned.

Section 9.09 Member Expulsion
The Company may not expel a Member under any circumstances.

ARTICLE TEN
MEMBER VOTING AND VOTING RIGHTS

Section 10.01 Voting Rights

Each Member has the right to one vote regarding all matters that all Members have a right to vote
under this Agreement or by Applicable Law.

Section 10.02 Matters on Which Members Must Vote

The Directors may not take any of the following actions without approval by the Directors and a
Majority Vote (or greater vote if required by this Agreement or Applicable Law) of the Members:

admitting any substitute or Additional Members into the Company in accordance with Section
14.06;

approving and accepting a non pro rata Capital Contribution;

filing or consenting to file a petition for or against the Company under any federal or state
bankruptcy, insolvency, or reorganization act;

ceasing the Company’s business before the Company’s actual termination or acting in any way
that would make it impossible to carry on the Company’s business;

permitting the Company’s funds to be commingled with the funds of any other person;
confessing a judgment against the Company;

materially altering the Company’s business or deviating from any approved business plan of
the Company; ‘

selling substantially all of the property in liquidation or dissolving and liquidating the
Company;

registering any interest in this Company for an offering under any federal or state securities
law;
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changing the tax classification of the Company;
making elections for federal, state, and local income tax matters, including basis adjustment;
appointing a Director, subject to the provisions of Section 8.02;
removing a Director, subject to the provisions of Section 8.04;
electing a successor Director, subject to the provisions of Section 8.05;
amending this Agreement; and
any matter requiring the vote of the Members under any mandatory provision of Applicable
Law.
The Members may call or hold any meeting of the Members, provide notice of the meeting, form

a quorum for the meeting, or take any action by vote at a meeting or by written consent without a
meeting, in all cases to take any action or conduct any business permitted by this Section,

Assignees may not vote.
Section 10.03 Approval or Consent of Members

Unless provided otherwise by this Agreement or Applicable Law, any action of the Members
requires a Majority Vote of the Members in favor of the action.

Section 10.04 Members Who Are under Court Orders

The vote, consent, or participation of any Member under any kind of court order charging,
restraining, prohibiting, or in any way preventing any Member from participating in Company
matters is not required in order to obtain the necessary percentage vote or consent or participation
for the Company to act upon any proposed action.

Section 10.05 Voting by Proxy

The Members may appoint a proxy to vote or otherwise act for the Members under a written
appointment form signed by the Members or the person’s attorney in fact. A proxy appointment
is effective when received by the secretary or other officer or agent of the Company authorized to
tabulate votes. A fiduciary’s general proxy is given the same effect as the general proxy of any
other Members. A proxy appointment is valid for 11 months unless otherwise specifically stated
in the appointment form, or unless the autherization is revoked by the Member who issued the

proxy.
Section 10.06 Deadlock Provision

In the event that Member interests are split evenly on a voting matter after multiple attempts the
Company shall employ a mediation attorney or specialist to assist with such a deadlock. If

mediation fails to deliver a final decision then both parties agree to arbitration as it pertains to this
particular matter, with the arbitrator having no authority to modify this operating agreement.
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ARTICLE ELEVEN
MEMBER MEETINGS AND NOTICE

Section 11.01 Member Meetings

The Members may designate when and where they meet. Member meetings may be held at the
Company’s principal office or any other place (either within or outside the State of Tennessee) the
Members determine from time to time.

Section 11.02 Special Meetings

Special meetings of the Members must be called by Majority Vote of the Members. Special
meetings of the Members require notice to be delivered to the Members according to this
Agreement. Any shorter notice period must be approved by all the Members. Any Member may
waive this notice as to himself or herself.

Section 11.03 Meeting Notice

The Board shall deliver notice to each Member of record entitled to vote at the meeting at the
address in the Company records at least two but no more than 30 days before the meeting date.
The notice must state the date, time, and place of any meeting of the Members and a description

of the meeting’s purpose.
Section 11.04 Waiving Meeting Notice

A Member may waive notice of any meeting before or after the meeting’s date and time stated in
the notice by delivering a signed waiver to the Company to include in the minutes. If a Member
attends any meeting in person or by proxy, the Member waives objection to lack of notice or to
defective notice of the meeting unless the Member objects to holding the meeting or transacting
business at the meeting. The Member waives objection to consideration of a particular matter at
the meeting that is not within the purposes described in the meeting notice unless the Member
objects to considering the matter when it is presented.

Section 11.05 Action by Written Consent

Any action required or permitted to be taken at a meeting of the Members may be taken without a
meeting if the action is taken by all the Members entitled to vote on the action. The action must
be evidenced by one or more written consents describing the action taken. These consents, in the
aggregate, must be signed by all of the Members entitled to vote on the action and delivered to the
Company to be included in the minutes. This consent has the same force and effect as a vote at a
meeting with a quorum present and may be stated as such in any document or instrument filed with

the Tennessee Secretary of State.

Section 11.06 Quornm

For any meeting of the Members, a quorum requires the presence of Members holding at least two-
thirds of the Interests entitled to vote at the meeting. Any time the Members are conducting
business at a meeting of the Members, a quorum of the Members must be present. If a quorum is
not present at any meeting of the Members, the Members present at the meeting may adjourn the
meeting from time to time, without notice other than announcement at the meeting, until a quorum

is present.
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Section 11.07 Presence

Any Member may participate in any meeting using any means of communication by which all
Members participating may simultaneously hear each other during the meeting. Any Member
participating in this way is considered present in person at the meeting.

Section 11.08 Conduct of Meetings
At any meeting of the Members, the Members shall appoint a natural person to act as secretary of

the meeting. The secretary of the meeting shall prepare minutes of the meeting, to be kept with
the Company records.

ARTICLE TWELVE
BOOKS, RECORDS, AND BANK ACCOUNTS

Section 12.01 Books and Records

The Board shall keep books of account regarding the operation of the Company at the principal
office of the Company or at any other place the Board determines, The Board shall keep the
following records:

a current list of the full names and last known addresses of each past and present Manager and
Member;

a copy of the Articles of Organization (and any amendments) and copies of any powers of
attorney under which any certificate has been signed;

copies of the Company’s federal, state, and local income tax returns and any reports for the
three most recent Taxable Years, if required;

copies of this Agreement (and any amendments);

copies of any financial statements of the Company for the three most recent Taxable Years;
and

any other documents required by Applicable Law.

Section 12.02 Accounting and Taxable Year

The Board shall keep books of account consistent with any method authorized or required by the
Code and as determined by the Board. The Board shall close and balance the books at the end of
each Taxable Year. The Members may choose any period authorized or required by the Code for
the Company’s Taxable Year.

Section 12.03 Reports

Within a reasonable time after each Taxable Year ends, the Board shall provide the information
required to prepare and file individual tax returns to all Members. The Board shall prepare these
financial statements at the Company’s expense.

Section 12.04 Director Inspection Rights

Upon reasonable notice from a Director, the Company shall—and shall cause its Directors,
officers, and employees to—provide reasonable access to a Director and its Legal Representatives
to Company Information during normal business hours. Company Information is the information
accessible to the Directors and its Legal Representatives by exercising the inspection right to
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examine and make copies of the corporate, financial, and similar records, reports, and documents
of the Company and the Company Subsidiaries, including all books and records, minutes of
proceedings, internal management documents, operations reports, reports of adverse
developments, management correspondence, and communications with the Directors or Directors.

A Member’s inspection rights and the Company’s obligations under this Section only apply if the
information requested by the Member or the Member’s Legal Representative is material to the
Member’s rights and duties under this Agreement or the Act.

Section 12.05 Member’s Inspection Rights

Upon reasonable notice from a Member, the Company shall—and shall cause its Directors,
officers, and employees to—provide reasonable access to each Member and its Legal
Representatives to Company Information during normal business hours if:

the Member or its Legal Representative requests the Company Information for a stated purpose
that is material to the Member’s interest as a Member;

the Member makes a written demand received by the Company, specifically describing the
Company Information requested and the stated purpose; and

the Company Information requested is directly connected to the Member’s purpose.

Within 10 days after receiving a written demand for Company Information, the Company shall
inform the Member in writing whether the Company agrees to provide the demanded Company
Information to the Member and when the Company will provide the information or whether the
Company declines to provide any demanded Company Information and the Company’s reason for

declining .
Section 12.06 Other Information

The Company and each Director shall provide to each other Director—without demand—any
information concerning the Company’s or any Company Subsidiary’s activities, financial
conditions, or other circumstances that the Company knows is material to the proper exercise of
the Director’s rights and duties under the Agreement or the Act. Neither the Company nor any
Director is responsible for failure to provide this information if the Company or Director
reasonably believes that the Director in question already knows the information.

Whenever the Act or this Agreement requires or allows a Director to give or withhold consent to
a matter, the Company shall, without demand, provide the Member with all information that is
known to the Company and is material to the Member’s decision before the consent is given or
withheld.

Section 12.07 Budget

No later than 30 days before each Taxable Year begins, the Company may, at the Members’
election, prepare and submit a Budget. The Company and the Subsidiaries shall use commercially
reasonable efforts to operate in all material respects in accordance with any Budget set by the

Company.
Section 12.08 Bank Accounts and Company Funds

The Board shall deposit all cash receipts in the Company’s depository accounts. All accounts used
by or on behalf of the Company are the Company’s property, and will be received, held, and
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disbursed by the Board for the purposes specified in this Agreement. The Board may not
commingle Company funds with any other funds.

ARTICLE THIRTEEN
COVENANTS, REPRESENTATIONS, AND WARRANTIES

Section 13.01 Member Representations, Warranties, and Acknowledgements

By signing and delivering this Agreement or a Member Joinder, each Member, whether admitted
as of this date or under Section 14.06, represents and warrants to the Company and acknowledges
the following.

(2) No Fraudulent Transfer

The Member is not entering into this Agreement with the actual or constructive intent to hinder,
delay, or defraud its present or future creditors and is receiving reasonably equivalent value
and fair consideration for the Member’s Capital Contribution.

(b) Clear Title to Capital Contribution

The Member’s Capital Contribution has been contributed, transferred, assigned, and conveyed
to the Company free and clear of any liens or other obligations other than those existing on this
date and disclosed in writing to the Members.

(¢) Limited Transferability

The transferability of the Member’s Interest is severely limited.

(d) Adverse Impact on Fair Market Value

Some of the restrictions inherent in this form of business and specifically set forth in this
Agreement may have an adverse impact on the Fair Market Value of the Interests if a Member
attempts to sell or borrow against the Member’s Interest.

{e) No Reliance on Member Representations

The Member’s decision to acquire Interest has been made by the Member independent of any
other Member and independent of any statements or opinions as to the advisability of the
purchase or as to the business, operations, assets, liabilities, results of operations, financial
condition, and prospects of the Company and the Company Subsidiaries that may have been
made or given by any other Member or by any agent or employee of any other Member.

(D Experience in Financial and Business Matters

The Member has knowledge and experience in financial and business matters and is capable
of evaluating the merits and risks of an investment in the Company and of making an informed
decision.

(g) Economic and Financial Risk

The Member bears the economic risk of investment for an indefinite period as the Interests are
not registered under the Securities Act or any state securities laws and cannot be offered or
sold unless subsequently registered or unless an exemption from registration is available.

(h) Due Authorization
If this Agreement is executed or joined in on behalf of a partnership, trust, corporation or other

entity, the person signing or joining this agreement on behalf of the Member has been duly
authorized to sign and deliver this Agreement and all other documents and instruments signed
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and delivered on behalf of the Member in connection with this Agreement and to consummate
the transactions contemplated by this Agreement.
(i) No Legal Violations

The Member’s signing, delivery, and performance of this Agreement does not contravene or
result in a default in any material respect under any law or regulation applicable to the Member.

(i) No Conflicts

The signing and delivery of this Agreement does not, and the consummation of the transactions
contemplated by this Agreement will not, violate any material contractual restriction or
commitment of any kind or character to which the Member is a party or by which the Member
is bound.

{k) No Required Consents

The signing, delivery, and performance of this Agreement does not require the Member to
obtain any consent or approval that has not already been obtained.

(1) Binding Agreement

This Agreement is valid, binding, and enforceable against the Member in accordance with its
terms, except as may be limited by bankruptcy, insolvency, reorganization, moratorium, and
other similar laws of general applicability relating to or affecting creditors’ rights or general
equity principles, regardless of whether considered at law or in equity.

These representations, warranties, and acknowledgments do not replace, diminish, or otherwise
adversely affect any Member’s representations and warranties made by it in any agreement by any
Member to join or otherwise acquire an interest in the Company, as applicable.

Section 13.02 Breach by Members or Assignees

Any Member or Assignee who breaches this Agreement is liable to the Company or any Company
Subsidiary for damages caused by the breach, including attorney’s fees and litigation expenses.
The Company may offset damages against any distributions or return of capital to the breaching

Mémber or Assignee.

While holding any Interest in the Company, a Member or Assignee who interferes in the
management of the Company’s or any Company Subsidiary’s affairs is in breach of this

Agreement.
Section 13.03 Modification for Legal Events

If any court of competent jurisdiction determines that any provision or any part of a provision set
forth in Article Thirteen is unenforceable because of its duration or geographic scope, the court
has the power to modify the unenforceable provision instead of severing it from this Agreement in
its entirety. The modification may be by rewriting the offending provision, by deleting all or a
portion of the offending provision, by adding additional language to Article Thirteen, or by making
other modifications as it determines necessary to carry out the parties’ intent to the maximum
extent permitted by Applicable Law. The parties expressly agree that this Agreement as modified
by the court is binding upon and enforceable against each of them.
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ARTICLE FOURTEEN
TRANSFER OF INTERESTS

Section 14.01 Transferability of Interests

Any Member may voluntarily transfer its Interest without the consent of any other Members and
the Board as long as the proposed transfer does not:

result in any event of default as to any seécured or unsecured obligation of the Company;

cause the Company to fail to meet the requirements for eligibility to elect out of partnership-
level tax treatment under Code Section 6221(b); or

cause a reassessment of any real property owned by the Company; or
cause any other adverse material impact to the Company.

The transferee of a voluntary transfer of Interest permitted by this Section will be admitted as an
Additional Member only in compliance with Section 14.06. Any attempted transfer of an Interest
or the admission of an Additional Member without consent of the Members in violation of this
Section and Section 14.06 is null and void ab initio.

Section 14.02 Restriction to Preserve Code Section 6221(b) Election

Despite the foregoing or anything else in this Agreement, the Company may not approve—and
each Member agrees that it will not directly or indirectly make—any transfer or addition of an
Additional Member that would cause the Company to fail to meet the requirements for eligibility
to elect out of partnership-level tax treatment under Code Section 6221(b). Under these
requirements, each of the Members of the Company must be an individual, a C corporation, any
foreign entity that would be treated as a C corporation were it domestic, an S corporation, or an
estate of a deceased Member. The Company must not be required to furnish more than 100
statements under Code Section 603 1(b) with respect to its Members.

Section 14.03 Securities Restriction

Despite the foregoing or anything else in this Agreement, the Company may not approve—and
each Member agrees that it will not directly or indirectly make—any ftransfer or addition of an
Additional Member except as permitted under the Securities Act and other applicable federal or
state securities or blue sky laws. The Company may condition a transfer of Interest on receipt of
an opinion of counsel in form and substance satisfactory to the Company to the effect that the
transfer may be made without registration under the Securities Act.

Section 14.04 Transferee Treated as an Assignee until Admitted as an Additional Member

The transferee of an Interest will hold the interest only as an Assignee until the transferee satisfies
all the requirements of Section 14.01 to become an Additional Member. As an Assignee, the
transferee will have only those rights in Section 14.05.

Section 14.05 Assignee’s Rights, Limitations, and Obligations

The transferee of any involuntary transfer of a Member’s Interest will be treated as an Assignee.
An Assignee may receive distributions from the Company to the same extent that the transfetring
Member would receive distributions under this Agreement, but otherwise has substantially fewer
rights than a Member. An Assignee only holds a right to receive economic benefits when actually
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distributed by the Company in respect to the assigned Interest. Other limitations on Assignees’
rights include:
access only to the Company records and information specifically authorized for the Assignees
under the Act;
no right to vote in any Company matters; and
no other legal or economic rights.

Regardless of whether an Assignee is admitted as a Member, an Assignee is subject to all of the
obligations of a Member. If an Assignee fails to fulfill any monetary obligation imposed on
Members under this Agreement, then despite any other provisions of this Agreement, any amount
that otherwise would be paid or distributed to the Assignee under Article Seven or Article Sixteen
will not be paid to the Assignee. Instead, the amount will be paid or otherwise applied on the
Assignee’s behalf to any monetary obligation of the Assignee that has not been paid or deemed
paid.

Section 14.06 Requirements to Become an Additional Member

An Assignee or other prospective Additional Member will not become an Additional Member and
will not have any rights as a Member until all of the conditions, consents, and procedures in this
Section have been fully satisfied.

(a) Approval by Members and the Board

An Additional Member may only be added with the unanimous written consent of the Members
and the Board.

{(b) Certain Legal Assurances

If required by the Board, the prospective Additional Member must provide evidence
satisfactory to the Board that admission of the prospective Member will not violate any
applicable securities law, cause a termination of the Company under applicable provisions of
the Code, or alter the status of any tax election made by the Company.

(¢) Transfer Instruments

If a prospective Additional Member is acquiring an Interest in connection with a Member’s
transfer of Interest, the assigning Member and the Assignee shall sign, acknowledge, and
deliver instruments of transfer and assignments to the Company, in the form and substance
satisfactory to the Company.

(d) Executing All Other Agreements

The prospective Additional Member must sign all other agreements and instruments requested
by the Board. These instruments include a Member Joinder or other written acceptance and
adoption by the Assignee of this Agreement.

(e) Reasonable Transfer Fee

An Assignee may be required to pay any professional fees incurred in obtaining opinions or
valuations and a reasonable transfer fee to the Company. The Board may establish the transfer
fee amount on a case-by-case basis.

(f) Intrafamily Transfer

A transfer to the direct descendant of an Original Member (Robinson Developments, L.P.
owner and David Mark Lineberry), due to death or voluntary transfer, shall be valid and
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approval not unreasonably withheld by Members or the Board. Any legal fees accumulated
by a direct descendant of an Original Member shall be reimbursed by the opposing Member or
Board Member should the descendant prevail. Legal fees reimbursed shall only be for
withholding of membership rights from a direct descendant.

Any attempt to admit 2 Member that violates this Article will be null and void ab initio.
Section 14.07 Additional Member’s Effective Admission Date

The effective date of an Additional Member’s admission is the date on which the Members and
action of the Board accept the Assignee as an Additional Member under this Agreement and the

requirements of Section 14.06 are satisfied.
Section 14.08 Amending Operating Agreement and Articles of Organization

If required by Applicable Law, upon the admission of an Additional Member, the Board may
amend the Operating Agreement, the Articles of Organization, or both to reflect any substitution
or addition of the Additional Member. The Company may assess any associated fees, costs, or
other expenses associated with that Additional Member.

Section 14.09 Voting Rights of Transferred Interests

A Member who transfers an Interest to an Assignee will continue to hold all voting rights
associated with the assigned Interest until the Assignee of the transferred Interest satisfies all of
the requirements to become an Additional Member under Section 14.06.

If an Assignee acquires an Interest due to the death of a Member, the voting rights associated with
the transferred Interest will be suspended and disregarded for purposes of calculating votes until
the Assignee of the transferred Interest satisfies all of the requirements to become an Additional
Member under Section 14.06.

Section 14.10 Effect of Improper Transfer

Any attempted transfer of an Interest or the admission of an Additional Member in violation of
this Article is null and void ab initic. No such transfer or admission may be recorded on the
Company’s books and the purported transferee or Member in any such transfer will not be treated
(and, in the case of a transfer, the purported transferor will continue to be treated) as the owner of
such Interest for all purposes of this Agreement. If the ownership of Interest is in doubt, or if there
is reasonable doubt as to who may receive a distribution attributable to an Interest, the Board may
accumulate the amounts to be distributed until this issue is finally determined and resolved. The
Board shall credit any accumulated amounts to the Capital Account associated with the Interests.

Section 14.11 Creditor Rights; Charging Order Sole and Exclusive Remedy

If a creditor obtains a judgment by a court of competent jurisdiction against any Member or
Assignee, the court may charge the Member or Assignee’s Interest with payment of the unsatisfied
amount of the judgment from distributions attributable to the affected Interest, but only to the
extent permitted by the Act. To the extent any Interest is charged with satisfaction of a judgment,
the judgment creditor will receive no more than the rights of an Assignee under Section 14.05 and
will not be admitted as a Member of the Company.

The charging order is the exclusive remedy by which a judgment creditor of a Member or an
Assignee of an Interest may obtain any satisfaction from the Company toward any judgment
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against the Member or Assignee. This Section does not deprive any Member or Assignee of righis
under any exemption laws available to the Member or Assignee.

Section 14.12 Assignee or Charging Order Holder Assumes Tax Liability

The Assignee of an Interest and any person who acquires a charging order against an Interest shall
report income, gains, losses, deductions and credits regarding the interest for the period in which
the Assignee interest is held or for the period the charging order is outstanding.

ARTICLE FIFTEEN
RIGHT OF FIRST REFUSAL

Section 15.01 Members and Company Right of First Refusal

No Member may transfer any Interest without first offering in writing to sell the Interest to all
other Members and the Company as provided in this Article. The only exception being those
interests passed after the death of such Member as an intrafamily transferrin Section 14.06.

Section 15.02 Notice of Intent to Transfer

Before transferring an Interest, a Member shall first give notice of the intent to transfer to the Board
and to all other Members. Any notice of intent to transfer must include a copy of any written offer
to purchase the Interest that the Member has received. If the Member received only an oral offer,
a written explanation of the oral offer must be attached to the notice. The written explanation must
completely detail the purchase price and payment terms.

Section 15.03 Members’ Right to Purchase

The Members have the first right to purchase any portion of the Interest according to the terms of
the offer except as the Company may elect to modify the terms under Section 15.05. If some or
all of the purchase price stated in the offer consists of non-cash consideration, a Member may pay
the equivalent cash value in lieu of the non-cash consideration. A Member may exercise this right
to purchase by giving notice of intent to purchase to the selling Member within 60 days of receiving
the written notice of the offer.

Section 15.04 Company’s Right to Purchase

If none of the Members provide written notice of an intent to purchase the Interests within 60 days
of receiving the written notice of the offer or if all of the Members provide written notice of an
intent not to purchase the Interest, the Company may purchase all or any portion of the Interest
according to the terms of any written notice of an offer except as the Company may elect to modify
the terms under Section 15.05. The Company may exercise this first right to purchase by giving
written notice of the Company’s intent to purchase to the selling Member within 70 days of
receiving the written notice of the offer.

Section 15.05 Payment Terms under Priority Right to Purchase

If a Member or the Company exercises the priority right to purchase an Interest as provided above,
then a purchasing Member or the Company may pay the purchase price either according to the
payment terms specified in the written notice of the offer provided by the selling Member or by
delivering an unsecured promissory note made by the buyer for the purchase price. If the buyer
chooses to pay the purchase price according to a promissory note, the note will bear interest
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(compounded monthly on the first day of each calendar month) on the unpaid principal amount
thereof from time to time remaining from the date advanced until repaid, at the applicable federal
rate on the loan date. The principal amount of the note will be payable in 60 equal monthly
payments of principal and amortized interest. The first payment will be due on the first day of the
first month following the signing of the note. Subsequent payments will be due on the first day of
each month following the signing of the note until the note is paid in full. The note must provide
for a 60-day right to cure after notice of any default on any payment before acceleration of the
unpaid balance of principal and interest. The buyer may prepay the note in whole or in part at any
time without penalty.

Section 15.06 Closing on Purchase by the Member or the Company

Any purchase of an Interest under this Section will close at the Company’s principal office within

30 days from the date that the purchasing Members or the Company exercise their priority right to
purchase an Interest.

Section 15.07 Transfer to Third Party after Non-Exercise of Priority Right

If neither the purchasing Members nor the Company exercise their respective priority right to
purchase the Interest, the selling Member may transfer its Interest to the party that made the
original offer for the purchase price and on the terms in the original offer.
Any transfer to a Third Party under this Section must close within 30 business days from the earlier
of:
the date on which priority rights of the other Members and the Company to purchase expire;
and
the date on which the other Members and the Company have provided written notice of their
intent not to exercise their respective priority rights to purchase.
If the Interest is not sold to the prospective purchaser within the specified time, the other Members
and the Company will again be offered an opportunity to exercise their respective priority rights
to purchase the Interest under Section 15.03 and Section 15.04.

ARTICLE SIXTEEN
DISSOLUTION AND LIQUIDATION

Section 16.01 Dissolution Events
The Company will be dissolved only if an event described in this Section occurs.

(a) Dissolution by the Members and the Board
The Company will be dissolved by the Members and the Board, subject to any special vote
required by Article Ten.
(b) Judicial Dissolution
The Company will be dissolved upon the entry of a decree of judicial dissolution by a court of
competent jurisdiction.

Afier dissolution, the Company may only conduct activities necessary to wind up its affairs.
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Section 16,02 Effect of Dissolution

Dissolution of the Company will be effective on the day on which the event described in Section
16.01 occurs, but the Company will not terminate until the winding up of the Company has been
completed, the assets of the Company have been distributed as provided in Section 16.04, and the
Company’s Articles of Organization has been cancelled as provided in Section 16.07.

Section 16.03 Accounting Following Dissolution and Liquidation

As soon as possible after dissolution and again after final liquidation, the Board shall obtain a
formal accounting report by a recognized certified public accounting firm. The accounting report
will include the Company’s assets, liabilities, and operations through the last day of the calendar
month in which the dissolution occurs or the final liquidation is completed, as applicable.

(a) Loss and Gain Allocation

The Board shall allocate the Company’s estimated net loss for the year and any loss realized
by the Company on liquidation, including any book adjustment Joss under Subsection (b), in
accordance with Article Five and Article Six. The Managers shall allocate the Company’s
estimated net gain for the year and any gain realized upon liquidation, including any book
adjustment gain under Subsection (b), in accordance with Article Five and Article Six.

(b) Book Adjustment for In-Kind Distributions

If the Company distributes any in-kind property to the Members, the Company shall make a
book adjustment with respect to the in-kind property distributed as provided in the Treasury
Regulations under Code Section 704 to reflect the allocation of gain or loss from liquidation
in the Members’ Capital Accounts.

Section 16.04 Liquidation

After dissolving the Company, the Members and the Board entitled to vote on liquidation of the
Company under Section 16.01(a) shall appoint a liquidator (Liguidator) with full authority to sell,
assign, and encumber any or all of the Company’s assets and to wind up and liquidate the affairs
of the Company’s in an orderly and businesslike manner. The Liquidator shall liquidate the
Company’s assets and apply and distribute proceeds from the liquidation of the assets as follows.

{a) Creditor Payment

The proceeds from the liquidated property will first be applied toward or paid to any non-
Member creditor of the Company in the order of payment required by Applicable Law.

(b) Provision for Reserves

Afier paying liabilities owed to non-Member creditors, the Liquidator shall set up such reserves
as the Liquidator determines is reasonably necessary. The Liquidator may, but need not, pay
over any reserves for contingent liabilities to a bank to hold in escrow for later payment.
After the Liquidator is reasonably satisfied that any liabilities have been adequately resolved,
the Liquidator shall distribute any remaining reserves to the Members or their assigns as
provided in Section 16.04(c).

(c) Distributions to Members

After paying liabilities owed to non-Member creditors and establishing reserves, the Liquidator
shall satisfy any debts owed to the Members with any remaining net assets of the Company,
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and then distribute any remaining assets to the Members in proportion to their positive Capital
Account balances.

Section 16.05 In-Kind Distributions in Liquidation

Despite the provisions of Section 16.04 that require the liquidation of the Company’s assets but
subject to the order of priorities set forth in Section 16.04(c), if upon dissolution of the Company
the Liquidator determines that an immediate sale of part or all of the Company’s assets would be
impractical or could cause undue loss to the Members, the Liquidator may defer the liquidation of
any assets except those necessary to satisfy Company liabilities and reserves. If the Liquidator
determines the assets are not suitable for liquidation, the Liquidator may distribute undivided
interests in the Company’s assets to the Members instead of cash. This in-kind distribution must
be made to the Members as tenants in common and in accordance with the provisions of Section
16.04(c). Any in-kind distribution will be subject to any conditions relating to the disposition and
management of the properties that the Liquidator determines to be reasonable and equitable and to
any agreements governing the operating of such properties at that time. If any in-kind assets of
the Company are to be distributed, those assets will be distributed using their Fair Market Value
at the distribution date, as determined by the Liquidator.

Section 16.06 Company Property Sole Source

Company property is the sole source for the payment of any debts or liabilities owed by the
Company. Any return of Capital Contributions or liquidation amounts to the Members will be
satisfied only to the extent that the Company has adequate assets. If the Company does not have
adequate assets to return the Capital Contributions, the Members will not have any recourse against
the Company or any other Members, except to the extent that other Members may have outstanding

debts or obligations owing to the Company.
Section 16.07 Cancellation of Articles of Organization

Upon completing the distribution of the Company’s assets as provided in Section 16.04(c); the
Company will be terminated and the Liquidator shall cause the cancellation of the Articles of
Organization in the State of Tennessee and of all qualifications and registrations of the Company
as a foreign limited liability company in any other jurisdictions and shall take any other actions
necessary to terminate the Company.

Section 16.08 Survival of Indemnity Rights, Duties, and Obligations

For purposes of Article Seventeen, including any Member’s right to indemnification under Section
17.04, the Company’s dissolution, liquidation, winding up, or termination for any reason will not
release any party from any loss that, at the time of the dissolution, liquidation, winding up, or
termination, had already accrued to any other party or which may accrue because of any act or
omission occurring before the dissolution, liquidation, winding up, or termination.

Section 16.09 Company Asset Sales during Term of the Company

The sale of Company assets during the term of the Company does not constitute liquidation,
dissolution, or termination of the Company as defined under this Article. The Board may reinvest
the sale proceeds in other assets consistent with the business purposes for the Company. Further,
the Board may participate in any real property exchange as defined in Code Section 1031 if the
exchange fulfills the business purposes of the Company.
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ARTICLE SEVENTEEN
EXCULPATION AND INDEMNIFICATION

Section 17.01 Exculpation of Protected Persons

No Protected Person is liable to the Company or any other Protected Person for any loss, damage,
or claim incurred because of any action taken or not taken by the Protected Person in good-faith
reliance on the provisions of this Agreement. This exculpation is only effective if the action or
omission is not an Unprotected Act and does not protect any Member from a court order to
purchase the Interest of another Member who successfully contends that the Member committed
actionable, oppressive acts against the other Member.

Section 17.02 Good-Faith Reliance

A Protected Person is fully protected if the Protected Person relies in good faith on the Company’s
records or on information, opinions, reports, or statements of the following Persons or groups:

another Manager;

one or more officers or employees of the Company;

any attorney, independent accountant, appraiser, or other expert or professional employed or
engaged by or on behalf of the Company; or

any other person selected in good faith by or on behalf of the Company, in each case as to
matters that the relying person reasonably believes to be within the other person’s area of
professional expertise.

The information, opxmons reports, or statements referred to above include financial statements;
information, opinions, reports, or statements as to the value or amount of the Company’s assets,
liabilities, income, or losses; and any facts pertinent to the existence and amount of assets from

which distributions might properly be paid.

In no way does this provision limit any person’s right to rely on information as provided in the
Act. Any act, omission, or forbearance by a Protected Person on the advice of the Company’s
counsel must be conclusively presumed to have been in good faith.

Section 17.03 Decision-Making Standards

When this Agreement permits or requires a Protected Person to make a decision (including
discretionary decisions and other grants of similar authority or latitude), the Protected Person is
entitled to consider only the interests and factors as the Protected Person chooses, including its
own interests, subject only to Section 8.10. When this Agreement permits or requires a Protected
Person to make a good-faith decision, the Protected Person shall act under this express standard
and is not subject to any other standard imposed by this Agreement or any Applicable Law.

Section 17.04 Indemnification

The Company shall indemnify, hold harmless, defend, pay, and reimburse any Protected Person
against all losses, claims, damages, judgments, fines, or liabilities, including reasonable legal fees
or other expenses incurred in their investigation or defense, that arise in connection with any actual
or alleged act, omission, or forbearance performed or omitted on behalf of the Company, any
Company Subsidiary, or any Member in connection with the Company’s business. If the act or
omission is not an Unprotected Act, the Company shall also reimburse any amounts expended in
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settling any claims (collectively, Indemnity Losses) to which the Protected Person may become
subject because:

of any act or omission or alleged act or omission on behalf of the Company or any Member,

or any direct or indirect Subsidiary of the foregoing in connection with the business of the

Company;

the Protected Person is or was acting in connection with the Company’s business as a partner,

member, stockholder, controlling Affiliate, manager, director, officer, employee, or agent of

the Company; any Member; or any of their respective controlling Affiliates; or

the Protected Person is or was serving at the Company’s request as a partner, member,

manager, director, officer, employee, or agent of any person including the Company or any

Company Subsidiary.
A Protected Person’s conduct will be determined under a final, nonappealable order of a court of
competent jurisdiction. The termination of any action, suit, or proceeding by judgment, order,
settlement, conviction, or a plea of nolo contendere or its equivalent, does not, of itself, create a
presumption that the Protected Person did not act in good faith or, with respect to any criminal
proceeding, had reasonable cause to believe that the conduct was unlawful or constituted fraud or
willful misconduct.

The indemnity provided by this Article extends to the full extent permitted by the Act as it now
exists or may later be amended, substituted, or replaced, but only if the amendment, substitution,
or replacement permits the Company to provide broader indemnification rights than those the Act
permits.

Section 17.05 Reimbursement

The Company shall promptly reimburse and may provide advancements to each Protected Person
for reasonable legal or other expenses incurred in connection with investigating, preparing to
defend, or defending any claim, lawsuit, or other proceeding relating to any Indemnity Losses for
which such Protected Person may be indemnified under Section 17.04. If it is finally judicially
determined that the Protected Person is not entitled to the indemnification provided by Section
17.04, the Protected Person shall promptly reimburse the Company for any reimbursed or

advanced expenses.
Section 17.06 Entitlement to Indemnity

The indemnification provided by Section 17.04 does not exclude any other indemnification rights
under any separate agrecment or otherwise. Section 17.04 will continue to protect each Protected
Person regardless of whether the Protected Person remains in the position or capacity under which
the Protected Person became entitled to indemnification under Section 17.04 and will inure to the
benefit of the Protected Person’s executors, administrators, legatees, and distributees.

Section 17.07 Insurance

To the extent available on commercially reasonable terms, the Board may purchase, at the
Company’s expense, insurance to cover Indemnity Losses covered by these indemnification
provisions and to cover Indemnity Losses for any Protected Person’s breach or alleged breach of
the Protected Person’s duties. The Board will determine the coverage amounts and the deductibles.
A decision not to purchase insurance will not affect a Protected Person’s right to indemnification
(including the right to be reimbursed, advanced expenses, or indemnified for Indemnity Losses
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under any other provisions of this Agreement) under this Agreement. A Protected Person that
recovers any amount for any Indemnity Losses from any insurance coverage shall reimburse the
Company for any amount previously received from the Company for those Indemnity Losses.

Section 17.08 Indemnification Obligation Funding

Despite anything in this Agreement to the contrary, any indemnity by the Company relating to
Section 17.04 will be provided out of and to the extent of the Company’s assets. No Member will
have any personal iability or will be required to make Capital Contributions to help satisfy the
indemnity unless the Member otherwise agrees in writing.

Section 17.09 Securities Indemnity

Each Member agrees to hold the Company harmless from all expenses, liabilities, and damages
(including reasonable attorneys® fees) arising from a disposition of Interest in any manner that
violates the Securities Act, any applicable state securities law, or this Agreement. This
indemnification includes the Company’s Members, Directors, Member principals, organizers, and
controlling persons (as defined in the Securities Act), and any persons affiliated with any of them
or with the distribution of the Interest.

Section 17.10 Savings Clause

Article Seventeen survives the Company’s dissolution, liquidation, winding up, and termination.
If Article Seventeen or any portion of it is invalidated on any ground by any court of competent
jurisdiction, the Company shall indemnify and hold harmless each Protected Person under any
applicable portion of this Article that was not invalidated and to the full extent permitted by
Applicable Law. To the extent possible, Article Seventeen supersedes any Tennessee law to the

contrary.
Section 17.11 Amendment

Article Seventeen is a contract between the Company and, collectively, each Protected Person who
serves in that capacity at any time while Article Seventeen is in effect. The Company and each
Protected Person intend to be legally bound under this contract. No amendment, modification, or
repeal of Article Seventeen that adversely affects a Protected Person’s indemnification rights for
Indemnity Losses incurred or relating to a state of facts existing before the amendment,
modification, or repeal will apply without the Protected Person’s prior written consent.

ARTICLE EIGHTEEN
GENERAL MATTERS

Section 18.01 Expenses

Except as otherwise expressly provided in this Agreement, the Company must pay all expenses
(including fees and disbursements of counsel, financial advisors, and accountants) incurred in
preparing and executing this Agreement, making any amendment or waiver to it, and completing
the transactions contemplated by it.
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Section 18.02 Binding Effect

Subject to the restrictions on transfer in this Agreement, this Agreement binds and inures to the
benefit of the Members and to their respective successors, personal representatives, heirs, and
assigns.

Section 18.03 Further Assurances

In connection with this Agreement and the transactions contemplated by it, the Company and each
Member agree to provide further assurances if requested by the Company or any other Member.
These further assurances include signing and delivering any additional documents, instruments,
conveyances, and other assurances or taking any further actions necessary to carry out the
provisions of or transactions contemplated by this Agreement.

Section 18.04 No Waiver

Any Member’s failure to insist upon strict performance of any provision or obligation of this
Agreement for any period is not a waiver of that Member’s right to demand strict compliance in
the future. An express or implied consent to or waiver of any breach or default in the performance
of any obligations under this Agreement is not a consent to or waiver of any other breach or default
in the performance of the same or of any other obligation.

Section 18.05 No Duty to Mail Articles of Organization

The Board does not have an obligation to deliver or mail copies of the Articles of Organization or
any amendments to the Members unless required to do so by the Act.

Section 18.06 Governing Law

The affairs of the Company and the conduct of its business are governed by the provisions of this
Agreement to the extent such provisions are not in conflict with nonwaivable provisions of
Applicable Law or the Articles of Organization. This Agreement is governed, construed, and
administered according to the laws of Tennessee, as from time to time amended, and any applicable
federal law. No effect is given to any choice-of-law or conflict-of-law provision or rule (whether
of the State of Tennessee or any other jurisdiction) that would cause the application of the law of
any jurisdiction other than those of the State of Tennessee.

Section 18.07 Venue; Submission to Jurisdiction

A cause of action arising out of this Agreement includes any cause of action seeking to enforce
any provision of or based on any matter arising out of or in connection with this Agreement or the
transactions contemplated by it. The parties agree that any suit, action, or proceeding, whether in
contract, tort, or otherwise, arising out of this Agreement must be brought in a state or federal court
or courts located in State of Tennessee and in the county of or nearest to the Company’s principal
office if one of these courts has subject-matter jurisdiction over the suit, action, or proceeding.
Any cause of action arising out of this Agreement is deemed to have arisen from a transaction of
business in the State of Tennessee.

Each party irrevocably consents to the jurisdiction of these courts (and their respective appellate
courts) in any cause of action arising out of this Agreement. To the fullest extent permitted by
Applicable Law, each party irrevocably waives any objection that it may have now or later to the
venue of any action arising out of this Agreement in any of these courts, including an inconvenient-
forum petition.
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Service of process, summons, notice, or other document by registered mail to the address set forth
in Section 18.12 is effective service of process for any suit, action, or other proceeding brought in
any court.

Section 18.08 Waiver of Jury Trial

Each party to this Agreement acknowledges and agrees that any controversy arising out of this
Agreement is likely to involve complicated issues. Therefore, each party irrevocably and
unconditionally waives any right it may have to a trial by jury for any cause of action arising out
of this Agreement. ,

Section 18.09 Equitable Remedies

Each party to this Agreement acknowledges that its breach or threatened breach of any of its
obligations under this Agreement would give rise to irreparable harm to the other parties and
monetary damages would not be an adequate remedy. Therefore, each party to this Agreement
agrees that if any party breaches or threatens to breach any of its obligations, each of the other
parties to this Agreement will be entitled to equitable relief, including a temporary restraining
order, an injunction, specific performance, and any other equitable relief available from a court of
competent jurisdiction (without any requirement to post bond). These equitable remedies are in
addition to all other rights and remedies that may be available in respect of the breach.

Section 18.10 Attorneys’ Fees

If any party to this Agreement institutes any legal cause of action—including arbitration—against
another party arising out of or relating to this Agreement, the prevailing party will be entitled to
the costs incurred in conducting the cause of action, including reasonable attorneys’ fees and

expenses and court costs.
Section 18.11 Remedies Cumulative

Except to the extent this Agreement expressly provides otherwise, the rights and remedies under
this Agreement are cumulative and are in addition to and not in substitution for any other rights
and remedies available at law, in equity, or otherwise.

Section 18.12 Notices
Unless otherwise stated, all notices, requests, consents, claims, demands, waivers, and other
communications called for under this Agreement must be in writing and will be deemed to have
been given:
when delivered by hand (with written confirmation of receipt);
when received by the addressee if sent by a nationally recognized overnight courier (receipt
requested);
on the date sent by facsimile or email as a PDF document (with confirmation of transmission)
if sent during recipient’s normal business hours, and on the next business day if sent after
normal business hours of the recipient; or
on the fourteenth day after the date mailed, by certified or registered mail, return receipt
requested, postage prepaid.
If notice is required to be given to 2 minor or incapacitated individual, notice must be given to the
minor or incapacitated individual’s parent or Legal Representative.
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The written notice must be sent to the respective parties at the party’s last known address (or at the
address a party has specified in a notice given in accordance with this Section). Each Member
shall notify the Company in writing within five days of any change to the Member’s address.

Section 18.13 Severability

The invalidity or unenforceability of any provision of this Agreement does not affect the validity
or enforceability of any other provision of this Agreement. If a court of competent jurisdiction
determines that any provision is invalid, the remaining provisions of this Agreement are to be
construed as if the invalid provision had never been included in this Agreement.

Subject to Section 13.03, upon a determination that any provision is invalid, illegal, or
unenforceable, the parties to this Agreement shall negotiate in good faith to modify this Agreement
to give effect to the original intent of the parties as closely as possible in a mutually acceptable
manner so that the transactions contemplated by this Agreement can be consummated as originally
contemplated to the greatest extent possible.

Section 18.14 Separate Counsel

By signing this Agreement, each party acknowledges that this Agreement is the product of arms-
length negotiations between the parties and should be construed as such. Each party acknowledges
that he or she has been advised to seek separate counsel and has had adequate opportunity to do
$0.

Section 18.15 Entire Agreement

This Agreement, together with the Articles of Organization, and all related Exhibits, Schedules,
and other agreements specifically referred to in this Agreement, constitutes the sole and entire
agreement of its parties with respect to the Agreement’s subject matter. This Agreement
supersedes all prior and contemporaneous understandings, agreements, representations, and
warranties with respect to the subject matter. As between or among the parties, oral statements or
prior written material not specifically incorporated in this Agreement have no force or effect. The
parties specifically acknowledge that, in entering into and executing this Agreement, each is
relying solely upon the representations and agreements contained in this Agreement and no others.

Section 18.16 No Third Party Beneficiaries

Except as provided in Article Seventeen, which benefits and is enforceable by the Protected
Persons it describes, this Agreement is for the sole benefit of its parties and their respective heirs,
executors, administrators, successors, and assigns. Nothing in this Agreement, express or implied,
confers any legal or equitable right, benefit, or remedy of any nature whatsoever upon any other
person, including any creditor of the Company. ‘

Section 18.17 Amendments

Except as provided in Section 8.13, no provision of this Agreement may be amended or modified
except by a written instrument executed by the Manager and the Members. Despite the foregoing,
amendments to the Schedule of Members after any new issuance, redemption, repurchase, or
transfer of Interest in accordance with this Agreement may be made by the Board without the
consent of or execution by the Members.
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Section 18.18 Multiple Originals; Validity of Copies

This Agreement may be signed in any number of counterparts, each of which will be deemed an
original. Any person may rely on a copy of this Agreement that any officer certifies to be a true
copy to the same effect as if it were an original.

Section 18.19 Determination of Fair Market Value

The Fair Market Value of any asset is the purchase price that a willing buyer having reasonable
knowledge of relevant facts would pay a willing seller for that asset in an arm’s length transaction
on any date, without time constraints and without being under any compulsion to buy or sell. Fair
Market Value is a good-faith determination made by the Board based on factors the Board, in its

reasonable business judgment, considers relevant.

With respect to any other transfer of a Member’s Interest to the Company under this Agreement,
the Fair Market Value will be the amount agreed upon by the Company and the transferring
Member. If the Company and the transferring Member are unable to agree about the Fair Market
Value, they shall attempt to agree upon an appraiser and, if an appraiser is agreed upon in writing,
the value as determined by that appraiser will be final and binding. If the Company and the
transferring Member are unable to agree about the Fair Market Value or an appraiser within 30
days from the date of the notice or other triggering event for the sale, the Board shall choose a
Qualified Appraiser and the value as determined by a Qualified Appraisal by that Qualified
Appraiser will be final and binding, with the fees and costs of such Qualified Appraiser to be paid
by or deducted from the amount payable to the transferring Member.

ARTICLE NINETEEN
DEFINITIONS AND INTERPRETATION

Section 19,01 Definitions
For purposes of this Agreement, the following terms have the following meanings.

(a) Act

Act means the Tennessee Revised Limited Liability Company Act, as amended from time to

time.

(b) Additional Member

Additional Member means any person not previously a Member who acquires an Interest and

is admitted as a Member according to Section 14.06.

(¢) Adjusted Capital Account Deficit

Adjusted Capital Account Deficit means the negative balance in a Member’s Capital Account

at the end of a Taxable Year after:
increasing the Capital Account by the amount, if any, of such negative balance the Member
is obligated to restore under this Agreement and the amount of such negative balance the
Member is deemed to be obligated to restore under Treasury Regulations sections 1.704-
2(g)(1) and 1.704-2(i)(5); and
reducing the Capital Account with the items described in Treasury Regulations sections
1.704-1(b)(2)(ii)(d)(4), (5), and (6).

Operating Agreement of Golden Bear Wine & Spirits, LLC
39 of 48



Authentisign [0, EG3COCED CO9D ED13-BF7A-D050F 2765481

(d) Affiliate
Affiliate means any of the following persons or any person who controls, is controlled by, or
is under common control with any of the following persons:
a Member;
a Member’s Immediate Family member; or
a Legal Representative, successor, Assignee, or trust for the benefit of a Member or any
Member’s Immediate Family members.
For purposes of this definition, control means the direct or indirect power to direct or cause
the direction of the person’s management and policies, whether by owning voting securities,
partnership, or other ownership interests; by contract; or otherwise.
(e) Agreement
Agreement means this Operating Agreement, as amended from time to time.
(f) Applicable Law
Applicable Law means the Act, the Code, the Securities Act, all pertinent provisions of any
agreements with any Governmental Authority and all pertinent provisions of any
Governmental Authority’s:
constitutions, treaties, statutes, laws, common law, rules, regulations, decrees, ordinances,
codes, proclamations, declarations, or orders;
consents or approvals; and
orders, decisions, advisory opinions, interpretative opinions, injunctions, judgments,
awards, and decrees.
(g) Articles of Organization
Articles of Organization means the Articles of Organization filed with the Tennessee Secretary
of State as required by the Act, or any other similar instrument required to be filed by the laws
of any other state in which the Company intends to conduct business.
(h) Assignee
Assignee means the recipient of an Interest by assignment.
(i) Board
Board means the Company’s Board of Directors responsible for managing the Company under
Section 8.01.
(i) Book Value
With respect to any Company property, Book Value means the Company’s adjusted basis for
federal income tax purposes, adjusted from time to time to reflect the adjustments required or
permitted by Treasury Regulation Section 1.704-1(b)(2)(iv)(d)-(g). The Book Value of each
Company asset must be adjusted as of the date of this Agreement under Treasury Regulation
Section 1.704-1(b)(2)(iv)(f) in 2 manner determined by the Board so that the aggregate Book
Value of the Company’s assets (net of the Company’s liabilities) as of this date is equal to the
aggregate Capital Account balances of the Members as of this date.

(k) Budget

Budget means the monthly and annual operating budgets for the Company and Company
Subsidiaries for the upcoming Taxable Year. The submission must include capital and
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operating expense budgets, cash-flow projections, covenant compliance calculations of all
outstanding and projected indebtedness, and profit-and-loss projections, all itemized in
reasonable detail.

(1) Capital Account

Capital Account means the account established and maintained for each Member under Section
5.01 and under Treasury Regulation Section 1.704-1(b)(2)(iv), as amended from time to time.

(m) Capital Contribution

Capital Contribution means the total cash and other consideration contributed and agreed to
be contributed to the Company by each Member. Each initial Capital Contribution is shown
in the Schedule A, attached and incorporated into this Agreement. Additional Capital
Contribution means the total cash and other consideration contributed to the Company by each
Member (including any Additional Member) other than the initial Capital Contribution. Any
reference in this Agreement to the Capital Contribution of a current Member includes any
Capital Contribution previously made by any prior Member regarding that Member’s Interest.
The value of a Member’s Capital Contribution is the amount of cash plus the Fair Market Value
of other property contributed to the Company.

(n) Cause
Cause, with respect to any particular Service Provider, has the meaning set forth in any
effective employment agreement, or other written contract of engagement entered into between
the Company and the Service Provider. If none, Cause means any of the following acts by a
Service Provider:
repeatedly failing to substantially perform his or her duties as an employee or other
associate of the Company or any of the Company Subsidiaries (unless resulting from his
or her disability) that, whether committed willfully or negligently, continues unremedied
for more than 30 days after the Company has provided written notice of the failure (failing
to meet financial performance expectations is not, by itself, a failure by the Service
Provider to substantially perform his or her duties);
committing fraud or embezzling;
being materially dishonest or breaching a fiduciary duty against the Company or any of the
Company Subsidiaries;
committing willful misconduct or gross negligence that injures the Company or any of the
Company Subsidiaries;
being convicted of, or pleading guilty or nolo contendere to, a felony (or any state-law
equivalent) or willfully or materially violating any federal, state, or foreign securities laws;
being convicted of any other criminal act or act of material dishonesty, disloyalty, or
misconduct that has a material adverse effect on the property, operations, business, or
reputation of the Company or any of the Company Subsidiaries;
using, being under the influence, or possessing illegal drugs on the premises of the
Company or any of the Company Subsidiaries while performing any duties or
responsibilities with the Company or any of the Company Subsidiaries;
materially violating any rule or policy of the Company or any of the Company Subsidiaries;
or
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materially breaching any covenant undertaken in Article Thirteen or any employment
agreement, or any written nondisclosure, noncompetition, or nonsolicitation agreement
with the Company or any of the Company Subsidiaries.
If a court of competent jurisdiction (or an arbitrator in binding arbitration conducted by
agreement of the Members) conclusively determines the issue of Cause against the Service
Provider, any voting attributes of a Service Provider who is also a Member will be disregarded
in the vote to remove the Service Provider.

(0) Code

References to the Code or to its provisions are to the Internal Revenue Code of 1986, as
amended from time to time, and any corresponding Treasury Regulations. References to the
Treasury Regulations are to the Treasury Regulations under the Code in effect. If a particular
provision of the Code is renumbered or a subsequent federal tax law supersedes the Code, any
reference is to the renumbered provision or to the corresponding provision of the subsequent
law, unless the result would be clearly contrary to the Members’ intent as expressed in this
Agreement. The same rule applies to Treasury Regulations references.

(p) Company

Company means Robinson Construction Group, LLC, a Tennessee limited liability company.
(q) Company Minimum Gain

Company Minimum Gain means the minimum amount of gain that would be realized by the
Company if the Company disposed of all Company property subject to the liabilities in full
satisfaction of those liabilities, computed under Treasury Regulation Section 1.704-2(b) and
@).

(r) Company Representative

Company Representative is defined in Section 2.02.

(s) Director

Director means any individual or legal entity designated in this Agreement as a Director. A
Director conducts the business of the Company and is authorized to exercise the powers and
duties of Director detailed in this Agreement.

(t) Fair Market Value

Fair Market Value is defined in Section 18.19.

(n) Governmental Authority

Governmental Authority means any local, state, federal, or foreign government or its political
subdivision; any agency or instrumentality of a government or its political subdivision; or any
self-regulated organization or other nongovernmental regulatory authority or quasi-
Governmental Authority whose rules, regulations, or orders have the force of law.
Governmental Authority also means any arbitrator, court, or tribunal of competent jurisdiction.
{(v) Immediate Family

Immediate Family means any Member’s spouse (but not a spouse who is legally separated from
the person under a decree of divorce or separate maintenance), parents, parents-in-law,

descendants (including descendants by adoption), spouses of descendants (but not a spouse
who is legally separated from the person under a decree of divorce or separate maintenance),
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brothers, sisters, sons-in-law, daughters-in-law, brothers-in-law, sisters-in-law, and
grandchildren-in-law.

(w) Indemnity Losses

Indemnity Losses is defined in Section 17.04.

(x) Interest

Interest means the ownership interest and rights of a Member in the Company, including the
Member’s right to a distributive share of the profits and losses, the distributions, and the
property of the Company and the right to consent or approve Company actions. All Interests
are subject to the restrictions on transfer imposed by this Agreement. Each Member’s Interest
is personal property and no Member will acquire any interest in any of the assets of the
Company. Interests may be adjusted from time to time under Article Three.

(y) Legal Representative

With respect to any individual, Legal Representative means a person’s guardian, conservator,
executor, administrator, trustee, or any other person representing a person or the person’s
estate. With respect to any person, Legal Representative means all directors, officers,
employees, consultants, financial advisors, counsel, accountants, and other agents of the
person.

(z) Liquidator

Liquidator is defined in Section 16.04.

{aa) Majority Vote

Majority Vote means a ratio of more than 50 votes out of every 100 votes that may be cast will
determine the matter subject to the vote.

(bb) Member

Member means any person designated in this Agreement as a Member or any person who
becomes a Member under this Agreement.

(cc) Member Joinder

Member Joinder means the joinder agreement in form and substance attached to this
Agreement.

{dd) Member Minimum Gain

Regarding a Member Non-Recourse Debt, Member Minimum Gain means the least amount of
gain that the Company would realize if the Company disposed of the encumbered Company
property in full satisfaction of the encumbrance.

(ee) Member Non-Recourse Debt and Member Non-Recourse Deductions

Member Non-Recourse Debt means nonrecourse Company debt for which one or more
Members bear economic risk of loss as defined in Treasury Regulation Section 1.704-2(b)(4).
Member Non-Recourse Deductions means for each Taxable Year, the Company deductions
that are attributable to Member Non-Recourse Debt and are characterized as Member Non-
Recourse Deductions under Treasury Regulation Section 1.704-2(b).

(ff) Permitted Transfer; Permitted Transferee

A Permitted Transfer is an Interest transfer made under Article Fourteen. A Permitted
Transferee is the recipient of a Permitted Transfer.
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(gg) Protected Person

Protected Person means:
each Member;
each Member’s officer, director, shareholder, partner, member, controlling Affiliate,
employee, agent, or Legal Representative and each of their controlling Affiliates; and
each of the Company’s Directors, employees, and agents or Legal Representatives.

(hh) Qualified Appraiser and Qualified Appraisal
A Qualified Appraiser means an appraiser who is a member of the American Society of
Appraisers, Business Valuations Division, and accredited to perform business appraisals or
valuations by this organization; or, alternatively, a certified public accountant accredited in
business valuation by the American Institute of Certified Public Accountants. A Qualified
Appraisal means any appraisal performed by a Qualified Appraiser.
(ii) Securities Act
Securities Act refers to the Securities Act of 1933, as amended, or any successor federal statute,
and the rules and regulations under it that are in effect at the ime.
(jj) Service Provider
Service Provider means any Director, employee, consultant, or other service provider of the
Company or any Company Subsidiary.
(kk) Subsidiary
Subsidiary means, with respect to any given person, any corporation, partnership, limited
liability company, trust, legal entity, or other person of which a majority of the outstanding
shares or other equity interests having the power to vote for directors or comparable managers
are directly or indirectly owned by that given person.
(il) Taxable Year
Taxable Year means the calendar year or any other accounting period selected by the Board.
Taxable Year is synonymous with fiscal year for all purposes of this Agreement.
{mm) Third Party
Third Party means any person who:
is not a Member of the Company;
does not directly or indirectly own or have the right to acquire any outstanding Interests;
and
is not an Affiliate.
With respect to any controversy concemning the Company, Third Party means an individual
who is not related to or subordinate to a claimant or respondent and has no personal or financial
stake in the resolution of the controversy other than fair and reasonable compensation for
services provided to resolve the controversy.
(nn) Unprotected Act
Unprotected Act means any act, omission, or forbearance by a Protected Person that:
with respect to any criminal proceeding, the Protected Person would have reasonable cause
to believe was unlawful or
constitutes fraud or willful misconduct.
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Section 19.02 Interpretation
The following general provisions and rules of construction apply to this Agreement.

(a) Singular and Plural; Gender
Unless the context requires otherwise, words denoting the singular may be construed as plural
and words of the plural may be construed as denoting the singular. Words of one gender may
be construed as denoting another gender as is appropriate within the context. The word or,
when used in a list of more than two items, may function as both a conjunction and a
disjunction as the context requires or permits.
{b) Headings of Articles, Sections, and Subsections
The headings of Articles, Sections, and Subsections used within this Agreement are included
solely for the reader’s convenience and reference. They have no significance in the
interpretation or construction of this Agreement.
(c) Days and Business Days
In this Agreement, days, without further qualification, means calendar days and business days
means any day other than a Saturday, Sunday or a day on which national banks are allowed by
the Federal Reserve to be closed.
(d) Delivery
Delivery is taken in its ordinary sense and includes:
personal delivery to a party;
mailing by certified United States mail to the last known address of the party to whom
delivery is made, with return receipt requested to the party making delivery;
facsimile transmission to a party when receipt is confirmed in writing or by electronic
transmission back to the sending party; or
electronic mail transmission to a party when receipt is confirmed in writing or by electronic
mail transmission back to the sending party.
The effective date of delivery is the date of personal delivery or the date of the return receipt,
if received by the sending party. If no return receipt is provided, the effective date is the date
the transmission would have normally been received by certified mail if there is evidence of
mailing,
(e) Include, Includes, and Including
In this Agreement, the words include, includes, and including mean include without limitation,
includes without limitation, and including without limitation, respectively. Include, includes,
and including are words of illustration and enlargement, not words of limitation or exclusivity.
(f) Words of Obligation and Discretion

Unless otherwise specifically provided in this Agreement or by the context in which used, the
word shall is used to impose a duty, to command, to direct, or to require. Terms such as may,
is authorized to, is permitted to, is allowed to, has the right to, or any variation or other words
of discretion are used to allow, to permit, or to provide the discretion to choose what should be
done in a particular situation, without any other requirement. Unless the decision of another
party is expressly required by this Agreement, words of permission give the decision-maker
the sole and absolute discretion to make the decision required in the context.
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(g) Assignment
In this Agreement, assignment includes any method—direct or indirect, voluntary or
involuntary—by which the legal or beneficial ownership of any interest in the Company is
transferred or changed, including:
any sale, exchange, gift, or any other form of conveyance, assignment, or transfer;
a change in the beneficial interests of any trust or estate that holds any interest in the
Company and a distribution from any trust or estate;
a change in the ownership of any Member that is a corporation, partnership, limited liability
Company, or other legal entity, including the dissolution of the entity;
a change in legal or beneficial ownership or other form of transfer resulting from the death
or divorce of any Member or the death of the spouse of any Member;
any transfer or charge under a charging order issued by any court; and
any levy, foreclosure, or similar seizure associated with the exercise of a creditor’s rights
in connection with a mortgage, pledge, encumbrance, or security interest.
Assignment does not include any mortgage, pledge, or similar voluntary encumbrance or grant
of a security interest in any Interests in the Company.
(b) References to Transfer, Transferor, and Transferee
In this Agreement, transfer includes any direct or indirect sale, transfer, assignment, pledge,
encumbrance, hypothecation, or other disposition or attempted disposition. The term includes
any involuntaty transfer, such as a transfer that occurs by operation of law. If a person enters
into a contract, option, or other arrangement or understanding to make a transfer, that contract,
option, or other arrangement or understanding will itself be considered a ransfer. When used
as a verb, fransfer has a correlative meaning. A person who makes a transfer may be referred
to as a transferor, and a person who receives a transfer may be referred to as a transferee.

(i) References to Property or Assets

Any reference in this Agreement to property or assets, without further qualification, must be
construed broadly to include, as to any person, all property of any kind—real or petsonal,
tangible or intangible, legal or equitable—whether now owned or subsequently acquired. The
following items are each considered assets or property of a person: money, stock, accounts
receivable, contract rights, franchises, value as a going concern, causes of action, undivided
fractional ownership interests, intellectual property rights, and anything of any value that can
be made available for or appropriated to the payment of debts.

(i) References to Individuals and Entities

Unless further qualified in the context, any reference in this Agreement to a person, party, ot
individual, or the use of indefinite pronouns like anyone, everyone, sSomeone, or no one must
be construed broadly to include any individual, trust, estate, partnership, association, company,
corporation, or other entity or non-entity capable of having legal rights and duties. Person,
without further qualification, has the same broad meaning as defined in Code Section
7701(a)(1) and includes any individual, trust, estate, partnership, association, company, or
corporation. The Company and its successors and assigns and each Member or Assignee and
their successors, assigns, heirs, and personal representatives are all considered persons for
purposes of this Agreement. Natural person is used to distinguish a2 human being from a
Juridical person, such as a trust, estate, partnership, association, company, or corporation.
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(k) Internal References

Unless the context otherwise requires:
reference to Articles, Sections, and Exhibits mean the Articles and Sections of, and
Exhibits attached to, this Agreement;
reference to an agreement, instrument or other document means the agreement, instrument,
or other document as amended, supplemented, and modified from time to time to the extent
permitted by its provisions; and
reference to a statute means the statute as amended from time to time and includes any
successor legislation to it and any regulations promulgated under it.
The Exhibits referred to in this Agreement must be construed with, and as an integral part of,
this Agreement to the same extent as if they were set forth verbatim in this Agreement.

(1) No Presumption against Drafting Party

This Agreement is to be construed without giving force to any presumption or rule requiring
construction or interpretation against the drafting party. No party may claim that an ambiguity
in this Agreement should be construed against any other party or that there was any coercion,
duress (economic or otherwise), negligent misrepresentation, or fraud (including fraud in the
inducement) affecting the validity or enforcement of this Agreement.

Signed:
DIRECTORS:

@i/{y?kobins’on 01/26/23

Billy C. Robinson

— Authenti:

[Daw‘d Mark (ineberty 51726123

David M. Lineberry

( M::&/W Dobingon ~ 01/26/23

Michael W. Robinson

@riz’tnp‘#gkﬂﬁhfﬂh 01/26/23

Christopher B. Robinson
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MEMBERS:
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SCHEDULE A
SCHEDULE OF MEMBERS
Member Initial Capital Contribution Ownership
Robinson Developments, L.P. £3,000 50% Interest
David Mark Lineberry $3,000 50% Interest

Operating Agreement of Golden Bear Wine & Spirits, LLC

Schedule of Members
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