Department of Financial Management
CITY OF 411 West Ocean Boulevard, 6th Floor

LO N G BE AC H Long Beach, CA 90802

(562) 570-6425

H-25

October 5, 2021

HONORABLE MAYOR AND CITY COUNCIL
City of Long Beach
California

RECOMMENDATION:
Receive the supporting documentation into the record, conclude the public hearing, and
grant an Entertainment Permit with conditions for entertainment with dancing to

Compound F&B, LLC, at 1395 Coronado Avenue. (District 4)

DISCUSSION

The Long Beach Municipal Code (LBMC) requires an application be filed and a hearing held
before the City Council whenever this type of activity is requested and before an entertainment
permit (Permit) is granted or denied.

The LBMC also requires the City Council to approve the issuance of the Permit if they find that:
the issuance of the Permit at the proposed location is consistent with federal, state, and local
laws, rules, and regulations; it will not constitute an undue burden on the neighborhood; the
applicant(s) or responsible persons have not been convicted of any misdemeanor involving
moral turpitude or felony offense within the past five years; and, neither the applicant(s) nor
any responsible persons have a history of committing significant violations of the City code and
have not provided false or misleading information on their application.

The City Council has the authority to approve the following options: (1) grant the Permit, with
or without conditions; or (2) deny the Permit on the application. Once the Permit is granted,
pursuant to LBMC 5.72.120.5, the Permit will be subject to an administrative review by the
Financial Management Department every two years. This review process will consist of a multi-
department analysis to determine compliance and identify if issues exist. This provision does
not affect the City’s ability to modify, revoke, or suspend a permit at any time.

City departments have conducted their investigations in accordance with the LBMC. Attached
are the departmental investigative reports, history, entertainment permit application, and floor
plan.

The following summarizes departmental findings:

e The Police Department recommends that the Permit for entertainment with dancing be
approved, subject to conditions.

e The Fire Department finds the building/location meets department requirements for the
proposed use.
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e The Health and Human Services Department finds the building/location meets
department requirements for the proposed use, subject to conditions.

e The Development Services Department finds the building/location meets department
requirements for the proposed use.

The Financial Management Department, Business Services Bureau, has thoroughly reviewed
all submitted department documents and correspondence and recommends the Permit for
entertainment with dancing be approved subject to conditions (attached).

In the event that any of the recommended conditions conflict with other permits or licenses, the
permittee must adhere to the strictest of the applicable conditions. This location has been
licensed as a Restaurant with Alcohol since December 2020.

This matter was reviewed by Deputy City Attorney Amy R. Webber on September 3, 2021.

TIMING CONSIDERATIONS

The hearing date of October 5, 2021, has been posted at the business location, with the
applicant and property owners within 300 feet notified by mail.

FISCAL IMPACT

The following fees were collected with the application: Building Review $23.30 and Zoning
Review $33.00 (Development Services Department), Police Investigation $1,442.00 (Police
Department), and Mailing List $90.00 (Financial Management Department).

The following fees will be collected if the application is approved: Business License Annual
Tax $390.69, Employee Rate $20.29 per employee, and Annual Entertainment Regulatory Fee
$1,188.00 (Financial Management Department).

SUGGESTED ACTION:

Approve recommendation.

Respectfully submitted, APPROVED:
_/ ’ . * )2 A /"\1/\
b /
KEVIN RIPER >
DIRECTOR OF FINANCIAL MANAGEMENT THOMAST B MODICA
CITY MANAGER
ATTACHMENTS: A~ FM CONDITIONS
B — SUMMARY
C - FIVE YEAR HISTORY
D-MAP

E — BUSINESS LICENSE APPLICATION

F — ENTERTAINMENT PERMIT APPLICATION
—INFOR PRINT OUT

H-PD CONDITIONS
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411 West Ocean Boulevard, 6™ Floor
Long Beach, CA 90802

(562) 570-6425

Compound F&B LLC
1395 Coronado Avenue, Long Beach, CA 90804

Attachments Summary:

Attachment A FM Conditions

Attachment B Summary of Application for
Entertainment Permit

Attachment C Five Year History of Business
Establishment

Attachment D Map

Attachment E Business License Application
Attachment F Entertainment Application Packet
Attachment G INFOR print out

Attachment H PD Conditions




CITY OF Department of Financial Management

L N 411 W. Ocean Blvd., 6 Floor, Long Beach, CA 90802
(562) 570-6211  FAX (562) 499-1097

Recommended Conditions of Operation
Compound F&B LLC
1395 Coronado Avenue
Application for Entertainment With Dancing

The Department of Financial Management recommends approval of the Permit subject to the
following conditions:

l. STANDARD CONDITIONS OF OPERATION

1)  The operation of the establishment shall be limited to those activities and
elements expressly indicated on the permit application and approved by the City
Council. Any change in the operation, which exceeds the conditions of the
approved permit, will require that a new permit application be submitted to the
City Council for their review and approval.

2) Unless separately applied for, reviewed, and approved, no adult entertainment,
as defined by section 5.72.115(B) LBMC shall be conducted on the permitted
premises.

3)  The establishment shall remain in compliance with all applicable sections of the
Long Beach Noise Ordinance (LMBC Chapter 8.80). In addition, in response to a
complaint, the Police Department will enforce Penal Code Section 415 (disturbing
the peace) and all other state and local provisions related to the "public peace.”
Permittee shall conduct all aspects of his or her operation, including before and
after-hours deliveries and maintenance, in consideration of residences located
nearby. Permittee agrees that the following standard is reasonable: Noise
emanating from Permittee's premises shall not be audible from the middle of the
street adjoining the premises.

4) This Entertainment Permit is an accessory to the primary business. The
authorization to provide entertainment on-site is subject to the use remaining a
bona fide eating place serving actual and substantial meals. “Meals” means the
usual assortment of foods commonly ordered at various hours of the day; the
service of such food only as sandwiches or salads shall not be deemed compliant
with this requirement. Meals must consist of food prepared on the premises.
Hours of sales of alcohol shall be limited to the hours when meals are available.

The premises must be equipped and maintained in good faith. The premises must
possess working refrigeration, cooking equipment, utensils, menus, and enough
food to make substantial meals. In the event the primary business ceases
operation, fails to operate as a bona fide eating place, fails to serve actual and
substantial meals, or otherwise fails to comply with this condition, the
Entertainment Permit becomes null and void.



5)

6)

7

8)

9)

10)

The permittee shall not convert the restaurant, or any portion thereof, into a
dance/night club. All entertainment activities shall be conducted in conjunction
with regular dining or pre-planned banquet activities. A banquet is defined as a
function held at a bonafide eating place wherein complete and substantial meals
are provided to the persons in attendance by the management of the restaurant
where the function is being held. Fast food, snacks, and hors d'oeuvres shall not
constitute a complete and substantial meal.

Due to the proximity of neighboring businesses and residences, all door(s) and
windows shall be kept closed at all times during any entertainment, except in
cases of emergency and to permit deliveries. Said door(s) is not to consist solely
of a screen or ventilated security door. Sound shall not be audible beyond fifty
feet (50°’) from the exterior of the premises in any direction. Outdoor amplified
entertainment is prohibited.

The permittee shall not allow employees to discard trash or beer bottles into the
outside dumpster between the hours of 10:00 P.M. and 7:00 A.M.

Deliveries to and from the premises shall be limited to the hours of 8:00 A.M. to
10:00 P.M.

During all times that the entertainment activities are being conducted, the
permittee shall provide an adequate security staff to supervise patrons inside the
establishment. For crowds up to fifty (50) people, the permittee shall provide a
minimum of one (1) uniformed security guard. For crowds over fifty (50) people,
the permittee shall provide a minimum of one (1) additional security guard per fifty
(50) people.

The attire of each security guard shall clearly indicate the guard's affiliation with
the establishment by means of a pin, shirt, or other visible form of identification.
Should the permittee’'s operations give rise to a substantial increase in
complaint/calls for police service, or trash left in the parking lot, the permittee
shall increase security staff, implement the use of electronic metal detection
equipment, increase outside lighting, or make other changes to the premises or
operation as the Chief of Police determines are necessary to protect the safety
of the public.

The permittee shall take reasonable measures to prohibit and prevent the loitering
of persons immediately outside any of the entrance/exit doors and the parking lot,
at all times while open for business. This should be done by use of security
guards and signage indicating words to the effect of, “Please respect our
neighbors” or something similar.

At the conclusion of each event, the permittee shall take reasonable measures to
ensure that exiting patrons walk directly to their vehicles, and not loiter in the front
of the establishment, the parking lot or the immediate area.



11)

12)

13)

14)

15)

16)

17)

18)

The permittee agrees to reimburse the City for all costs associated with excessive
police services, as determined by the Chief of Police, required as the result of
any incident or nuisance arising out of or in connection with the permittee’s
operations.

Current occupancy loads shall be posted at all times, and the permittee shall have
an effective system to keep count of the number of occupants present at any
given time and provide that information to public safety personnel upon request.
(LBMC section 18.48.320).

Any graffiti painted or marked upon the premises, or on any adjacent area under
the control of the licensee, shall be removed or painted over within 24 hours of
being applied.

The business, or agents, shall not distribute any advertising matter such as signs,
posters, or promotional cards, in or upon any public property, or in or on any
vehicle in any such place in the City. Distribution of any advertising matter upon
private property shall adhere to the following guidelines: By placing the same
matter in a receptacle, clip, or other device designed or intended to receive
advertising matter. The permittee shall keep all promoter contracts, including
names, addresses, and phone numbers, on file at all times, and be available for
inspection at any time.

The permittee shall be responsible for maintaining free of litter the premises and
the area adjacent to the licensed premises over which they have control.

The permittee shall install and maintain a video surveillance system that monitors
no less than the front and rear of the business with full view of the public right-of-
ways and any parking lot under the control of the permittee. The video system
must be capable of delineating on playback the activity and physical features of
persona and areas within the premises. Recordings shall be retained for a
minimum of 30 days and be accessible via the Internet by the Long Beach Police
Department. A Public Internet Protocol (IP) address and user name/password is
also required to allow the Long Beach Police Department to view live and
recorded video from these cameras over the internet. All video security cameras
shall be installed to the satisfaction of the Chief of Police, Director of Technology
Services, and Director of Development Services. At the discretion of the Chief of
Police, the permittee may be required to add additional video cameras.

The permittee shall ensure that all employees attend an alcohol awareness class
such as TIPS or LEAD, within the first ninety (90) days of employment. In the
event that the LEAD program class is not offered within this ninety-day period,
the permittee shall attend the next available class. Proof of completion shall be
kept on file at the business and shall be available for inspection at any time.

The permittee shall maintain full compliance with all applicable laws, ABC laws,
ordinances, and stated conditions. In the event of a conflict with the requirements
of this permit, your conditional use permit, or your Alcoholic Beverage Control
license, the more stringent regulation shall apply.



ADDITIONAL CONDITIONS OF OPERATION

1)

2)

3)

4)

5)

6)

7

8)

9)

Entertainment activities indicated on Page 7 of your entertainment application
shall be restricted from 11:00 AM to 10:00 PM, every day of the week,
Monday through Sunday.

All promoters and independent contractors must have or obtain a City of Long
Beach Business License prior to conducting entertainment activities governed by
this permit. The permittee shall be responsible for all entertainment activities at
the location, including those conducted by promoters or independent contractors.

The permittee must provide all promoters, independent contractors, and dancers,
hired to conduct entertainment activities with a copy of the approved permits,
which shall include a copy of the approved conditions of operation.

Interior lighting shall be sufficient to make easily discernible the appearance and
conduct of all persons and patrons inside the business.

The permittee is required to monitor the outside patio area for any nuisance
activity that could disturb the surrounding neighbors. This shall be done by
utilizing security guards or employees.

There shall be no live entertainment or dancing permitted on the patio at
any time.

The speaker volume on the patio area shall be kept at a low level, so as not to
disturb any other businesses. If any noise or disturbance complaints can be
attributed to the speaker volume on the patio area, the permittee shall modify or
remove existing speakers at the direction of the Chief of Police.

The permittee shall not hire promoters with the intent to advertise/promote or hold
any entertainment activities consistent with nightclub entertainment.

The parking lot shall be equipped with lighting of sufficient power to illuminate
and make easily discernible the appearance and conduct of all persons on or
about the parking lot. The position of such lighting shall not disturb the normal
privacy and use of any neighboring residences.

In the event that any of the recommended conditions attached to any permit or license is in
conflict, the permittee shall adhere to the strictest of the applicable conditions. In addition,
please be advised that your permit is subject to administrative review every two years from
the date this permit is issued. If grounds exist for modification, revocation, or suspension of
the permit, a hearing will be held.



CITY OF Department of Financial Management

L N 411 W. Ocean Blvd. 6" Floor Long Beach, CA 90802
(562) 570-6211  FAX (562) 499-1097

SUMMARY OF APPLICATION FOR ENTERTAINMENT PERMIT

Attached for your review and action is an application for Compound F&B LLC. Also,
attached are reports from various departments stating their recommended disposition of
the subject application. These are summarized as follows:

SUBMITTED FOR CITY COUNCIL ACTION

Without With With
Concern Conditions Concerns

Police Department X
Fire Prevention Bureau X
Health and Human Services Department/Noise Control X
Development Services Department X

Questions concerning the above may be directed to the following:

Police Department, Chief of Police ... 570-7301

Fire Department, Fire Prevention Bureau ..................cooiiiiiiiinn. 570-2500

Health and Human Services Department, Noise Control........................ 570-4130

Development Services Department................c.oooiiiiie, 570-6623
Compiled by: Department of Financial Management

Business Services Bureau



CITY OF Department of Financial Management

L N B EA H 411 W. Ocean Blvd. 6" Floor Long Beach, CA 90802
(562) 570-6211  FAX (562) 499-1097

FIVE YEAR HISTORY OF BUSINESS ESTABLISHMENT
1395 CORONADO AVENUE

Compound F&B LLC Restaurant & Ready to Eat Food with Alcohol
Lic # BU22019907
12/20 — Current

Compound F&B LLC General Services — Other
Lic # BU22019911
12/20 — Current

Compound F&B LLC Entertainment with Dancing (Alcohol)
Lic # BS22018696
12/20 — Pending

Compound F&B LLC Art Studio (Community Center)
Lic # BU22010367
7/20 — Expired

Matilen and Benson Commercial/Industrial Space Rental
Lic # BU07052110
11/85 — Current
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L ZENY CITY OF LONG BEACH BUSINESS LICENSE APPLICATION

www.longbeach.qgov

: Second Floor, City Hall
k J) 411 W. Ocean Boulevard, Long Beach, CA 90802 (562) 570-6211
GENERAL INFORMATION
OWNER/ENTITY NAME DRIVER'S LICENSENO STATE SOCIAL SECURITY NO. HOME OCCUPATION
Compound F&B LLC Oy EN
BUSINESS NAME (D.B.A) T'YPE OF BUSINESS (BE SPECIFIC) EMAIL:
entertainment w/dancing team@fvomgmt.com
BUSINESS ADDRESS STREET CITY STATE ZIP AREA CODE/TELEPHONE
1395 Coronado Ave Long Beach CA [90804 (310) 499-2070
BILLING ADDRESS (if same write SAME)** STREET CITY STATE ZIp AREA CODE/TELEPHONE
PO Box 492268 Los Angeles CA |[90049 (310) 499-2070
RESIDENCE ADDRESS (if same write SAME) STREET CITY STATE ZIp AREA CODE/TELEPHONE
LIST OF PRINCIPAL OFFICERS, MEMBERS, PARTNERS AND RESIDENTIAL ADDRESSES (IF MORE, PLEASE ATTACH A LIST) [TITLE % OWNERSHIP
Michael Grunwald member 5
[TITLE % OWNERSHIP
Compound Investment Trust member 95

[M] New Business [[] Address Change [_] Ownership Change [] Secondary License | [[] Sole Owner [] Partnership [] Corporaion [JLLP. [W]LLC.
BUSINESS OPERATIONS INFORMATION

START DATE NO. OF EMPLOYEES | NO. OF VEHICLES FEDERAL TAX ID. NUMBER SALES & USE TAX (SELLER’S PERMIT) NO.
12/3/2019 I [ ]

IDOES YOUR BUSINESS HAVE A CALIFORNIA STATE LICENSE NO. CLASSIFICATION(S) RENEWAL DATE

BTATE LICENSE? D Y E N
HAVE YOU EVER HAD A BUSINESS LICENSE/PERMIT | LICENSE/PERMIT NO. ISSUING AGENCY CLASSIFICATION & DATE OF SUSPENSION/REVOCATION
REVOKED OR SUSPEN'DED? D Y @ N

FOOD /ALCOHOL / TOBACCO / ENTERTAINMENT SERVICES / FUND RAISING

Do you plan to sell or serve food? (Includes pre-packaged) By O~ Will you offer massage, tanning, herbal therapy, escort or any Oy N
If serving food, how many seats?: see attached other services that improve the health or well being of another?

Do you plan to sell or serve alcoholic beverages? Yy ON will you engage in fund raising? Oy @~
Will you deal in coins, firearms, jewels or second-hand Oy @~
ABC License number: wsiction pondng tacd) Ty pe: Wy O~ property?

Conditions Included: (If yes, please attach to application) Will you perform Parking Management? If so, please attach a Oy N

detailed list of all activities?

Does your business have amusement machines, video games, BUILDING AND FACILITY INFORMATION

vending machines, jukebox and/or pool tables? Oy BN Property Owner’s Name: Ken Galagher

How many: Type: Owner: Business sq. ft.: attached Warehouse on site? Wy [ON
Do you plan to sell tobacco products/paraphernalia? Oy N Doyou: [JOwn or M Rent/Lease your business property?

Do you plan to operate a Smoking Lounge? (M BN HAZARDOUS MATERIALS / MEDICAL WASTE

Will you deal with, use, store or transport cannabis? Oy N Will you manage or produce bio-hazardous materials or waste? []Y [l N

Will you have [ll Music [l Dancing Il Performers [] Adult Entertainment? Will you use, store, or transport chemicals (new or waste state)?[] Y [l N

ACKNOWLEDGMENT TO BE COMPLETED BY SOLE OWNER, PRINCIPAL OFFICERS, MEMBERS OR PARTNERS

Tunderstand that before I can operate my business in Long Beach, my establishment must comply with applicable City departmental laws and regulations completely and I must obtain a
business license and all necessary Federal State and local permits or I will be in violation of L. B. M. C. Chapter 3.80. I declare that I am authorized to complete this application and
that the information and statemcym ed are true and correct. SIGN and return this statement with your remittance. Make checks payable to City of Long Beach.

Signature (s Date_12-23-20 PRINT NAME/TITLE Michael G id ber|

Signature Date, PRINT NAME/TITLE
DO NOT WRITE BELOW THIS LINE

Inspection(s): [ Bidg [ Fire (] Health [] HazMat [] PD [] Other

Basic Tax Prev Use: Exp. Date:

Employees # @ S___= Prev Lic:

Vehicles # @ S = Exp Date: Zoning Review
Other # @ S__= o Y N NA
PlIA___ District:

PIA Employees  # @ S = CRT: By:

Regulatory - SIC: Date:

IMn\i/;s.ngeaeuson - NAICS: New construction Reuse
Sub Total —  Entered by: Zone:

Zoning Date: Comments:

Building Review -

Total $ BU,

NOTE: THIS IS NOT A BUSINESS LICENSE: DO NOT OPERATE UNTIL A VALID LICENSE HAS BEEN ISSUED



Section J — Application Attachments

Staff

Only All Applications

v’ | Department of Health and Human Services Entertainment Permit Application Requirements
Form

Corporation, Limited Liability Companies, Limited Liability Partnerships:

v/ | Copy of your Articles of Incorporation/ Organization; and

Copy of your Statement of Information

v
v'| Copy of CA Seller's Permit
v

Copy of Alcoholic Beverage Control License with conditions

Copy of Fictitious Business Name Filing, if applicable.

Property Owner Authorization of Entertainment Activities

If the applicant is the owner of the property, please include a copy of the title or deed to the
property.

v Copy of Property Owner’s City of Long Beach Commercial/Industrial Business License, if
applicable.

v Interior Floor Plan to include:

Dimensions of interior floor plan

Location inside the establishment where entertainment activities will be taking place
Indicate locations of all exit doors, widths of doors, and panic hardware.

All fixed seating throughout

Dance floor dimensions and type of flooring materials used

If a stage is to be added, give exact measurements including height, location, and
materials used

~0Q0 T

v | Parking Agreement/Parking Plan (if using a parking facility that is not part of the business
premises)

If you have any questions as to your occupant load, or if your business will change because of a change in use
from a B occupancy with an occupant load less than fifty (50) persons to an A occupancy, (usually an A-3) fifty
(50) persons or more but less than 300, a floor plan with the above requirements must be submitted to the
2nd floor Planning and Building Department, Plan Check Engineer. For more information, please contact the
Planning and Building Department at (562) 570-6651.
These additional requirements may be applicable:

1. Handicapped requirements may apply.

2. All Fire Department approvals to be obtained.

3. Electrical plan check and permit may be required for exit path illumination.

Page 9 of 10



CITY OF DEPARTMENT OF FINANCIAL MANAGEMENT
| ONG BUSINESS SERVICES BUREAU

Annual Entertainment Permit Application

(Print all information in blue or black ink)

Application Instructions

Complete the application and all accompanying forms legibly in black or dark blue ink. Forms completed in
pencil will be returned. All authorized individuals must sign and date the forms, where applicable. |Incomplete
applications will not be accepted.

Submit your application along with the non-refundable application fee in person to the City of Long Beach
Business License Division, 411 W. Ocean Blvd., 2 Floor, Long Beach, CA 90802. Applications will be
accepted Monday through Friday from 7:30 a.m. to 4:00 p.m.

Type of Entertainment Permit Application Fees (Total)
Entertainment with/without Dancing $1,557.55
Pool/Billiard Hall (3 or more tables) $1,712.55
Entertainment Retail Business $819.55
Temporary Entertainment Permit $431.00

The application will be reviewed by Business License, Planning, Building, Fire, Health, and PD. After the
departments have reviewed, a City Council hearing will be held. For the complete application process, visit
www.longbeach.gov/entertainmentpermit.

Section A — Entertainment Type

Entertainment with Dancing (Bar) Entertainment without Dancing (Bar)
v'| Entertainment with Dancing (Restaurant) Entertainment without Dancing (Restaurant)
Entertainment (Retail) Social Club
Pool/Billiard Hall Other
Section B — Business Information
Corporation v/ | Limited Liability Company (LLC) General Partnership
Limited Partnership Limited Liability Partnership (LLP) Sole Proprietorship

APPLICANT NAME (LEGAL OWNERSHIP STRUCTURE):
Compound F&B LLC
BUSINESS NAME (DBA): PLACE AND DATE OF FILING OF DBA:

BUSINESS SITE ADDRESS:
1395 Coronado Ave Long Beach CA 90804

TAXPAYER IDENTIFICATION NUMBER: SECRETARY OF STATE REGISTRATION ENTITY ID (IF
I APPLICABLE):

TYPE: O SSNATIN O EN o nn T

APPLICANT/BUSINESS PHONE: APPLICANT/BUSINESS EMAIL ADDRESS:

310-499-2070

MAILING ADDRESS:
PO Box 492268, Los Angeles, CA 90049




Section C — Owner(s) Information
HAST NAME:Compound Investment Trust FIRST NAME:
HOME ADDRESS:
|
PHONE: EMAIL;
I I
BUSINESS TITLE: PERCENTAGE OWNED:
Member
DATE OF BIRTH:N/A PLACE OF BIRTH:N/A
GOVERNMENT ISSUED ID NUMBER: ISSUING STATE:
LAST NAME: Grunwald FIRST NAME:MiChaeI
HOME ADDRESS:
|
PHONE: EMAIL:
BUSINESS TITLE:LL C Manager PERCENTAGE OWNED:
DATE OF BIRTH; PLACE OF BIRTH:
] I
GOVERNMENT ISSUED ID NUMBER: ISSUING STATE:
LAST NAME: FIRST NAME:
HOME ADDRESS:
PHONE: EMAIL:
BUSINESS TITLE: PERCENTAGE OWNED:
DATE OF BIRTH: PLACE OF BIRTH:
GOVERNMENT ISSUED ID NUMBER: ISSUING STATE:
LAST NAME: FIRST NAME:
HOME ADDRESS:
PHONE: EMAIL:
BUSINESS TITLE: PERCENTAGE OWNED:
DATE OF BIRTH: PLACE OF BIRTH:
GOVERNMENT ISSUED ID NUMBER: ISSUING STATE:

*Attach additional pages if necessary

Page 2 of 10




Section D — Agent for Service of Process
(Not required for sole owners or partnerships)

LEGAL LAST NAME: LEGAL FIRST NAME:
NATIONAL REGISTERED AGENTS, INC. (C1941323)
MAILING ADDRESS: ] CITY:

818 W. Seventh Street, Suite 930 Los Angeles
STATE: ZIP CODE: COUNTY:

90017 Los Angeles

PHONE NUMBER: EMAIL ADDRESS:
Section E — Owner Disclosures Yes No

1. Has any owner ever been convicted of a misdemeanor involving moral
turpitude, or entered into a plea of guilty or nolo contendere to, any felony in v
the United States or a foreign country within the past 5 years?

2. Has any owner ever had a City of Long Beach license suspended or

revoked? v
3. Has any owner ever been denied a business license by the City of Long v
Beach?

If you answered “Yes” to any of the questions above, please provide a written statement detailing the date(s)
and circumstances of such convictions, pleas of guilty or nolo contendere, sanctions, fines, denials,
suspensions, or revocations, including, but not limited to, specific offenses and/or violations, agency
involved, name of any business names, and account numbers.

Section F - Property Information

Is the business located in the Downtown Dining and Entertainment District (DDED)**?

Yes

v

No

**If yes, there may be additional requirements your business must meet in order to obtain an entertainment
permit. For a map of the DDED boundaries and the DDED requirements, please see Attachment A.

Is the location: Owned?

Rented/Leased? |v/

If rented/leased, state the name and contact information of the property owner(s) below.

PROPERTY OWNER NAME:
Ken Gallagher

PROPERTY OWNER PHONE:

PROPERTY OWNER EMAIL ADDRESS:

Page 3 of 10




Section G — General Operating Conditions
Note: Attach additional pages if necessary

Alcohol/Food/Additional Businesses

1. Will liquor be sold on the premises? |¢/| Yes No

If yes, complete the following for each license you hold:

Alcohol Beverage Control
License Type License No.

On sale beer

Premises Type

(Club, restaurant, or commercial store)

On sale beer and wine Pending #5706651

On sale distilled spirits " ending #5706651

2. Is food being sold on the premises? V] Yes No

a. |If yes, list types of food sold:

Healthy options with high-quality ingredients freshly prepared in our kitchen, including vegetarian and meat entrees,

charcuterie and cheese boards, farmers market vegetables, flatbread pizzas and hot sandwiches.

3. Is a bonafide-eating place provided on the premises? v

Yes

No

(Bonafide eating place means a place which is regularly used for serving meals for compensation, which
has suitable kitchen facilities containing conveniences for cooking an assortment of foods for ordinary
meals other than fast foods, sandwiches or salads. The kitchen must contain proper refrigeration for food
and must comply with all applicable regulations of the Health and Human Services Department.)

4. Are non-alcoholic beverages sold? v | Yes No

5. How many tables for seating? 26

6. Are other types of businesses conducted on the premises?

a.

v

Yes No

If yes, list type(s): Multi-use art gallery space, including accessory restaurant / bar use

7. Are pool tables provided? Yes |v/| No

a. If yes, indicate how many:

b. If yes, license number for pool tables:

8. Are amusement machines or jukeboxes provided? Yes No
a. Ifyes, indicate how many: Amusement machines 0 Jukeboxes
b. If yes, decal number(s):
9. Owner of the machines and/or jukeboxes:
Name: Phone Number:

Address:

Page 4 of 10




Hours of Operation

Day Monday | Tuesday | Wednesday | Thursday Friday Saturday Sunday
(Aon:/::n) 11am 11am 11am 11am 11am 11am 11am
(:nln‘;;:n) 11pm 11pm 11pm 11pm 11pm 11pm 11pm

Admissi /or Membership E
10. Will minors be allowed on the premises? |v/| Yes No
11. Will the premises be open to the general public? v'| Yes No
12. Will an admission fee be charged? Yes v | No
a. If yes, describe the fee schedule:
13. Is there a private area for exclusive use of members and their guests only? Yes |v/| No
a. If yes, types of membership fees:
14. Will guests of members pay an admission fee or other charges? Yes v | No

15.

16.

17.

a. If yes, describe the fee schedule and other charges:

Proximity of Businesses and Residences

Are there surrounding businesses?

v'| Yes

No

a. Ifyes, what type(s)? Graham Stanley & Assoc., Masterworks Construction, Ore Origine

Are there surrounding residences?

a. If yes, approximately how close: 100

Is parking available?

v | Yes No
feet
Parking Facilities and Arran
Yes |V/|No

a. If yes, how many parking spaces?

ment

b. If no, what is the street address of the off-premises parking facility?
1322 Obispo Ave Long Beach CA 90804

18. Days and hours parking facility will be available:
Day Monday | Tuesday | Wednesday | Thursday Friday Saturday Sunday
(AON;"/?,:") 10am 10am 10am 10am 10am 10am 10am
AP 12om | 12pm 12pm 12om | 12pm | 12pm | 12pm
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19. Will security guards be provided? v |Yes No

a. If yes, number of security guards: 2 During Events

20. Is there any other type of security provided? v'| Yes No
If yes, describe type of security: Security Cameras Throughout Building Both Interior & E>

a.

Days and hours security guards or other security will be provided (fill out completely):

Day Monday Tuesday Wednesday | Thursday Friday Saturday Sunday

Start Time
(AM/PM) 24 hrs 24 hrs 24 hrs 24 hrs 24 hrs 24 hrs 24 hrs

End Time
(AM/PM) 24 hrs 24 hrs 24 hrs 24 hrs 24 hrs 24 hrs 24 hrs

21. Will a private security firm be used? Yes No
a. If yes, provide the following information of the contracted security firm:
Name: Green Knight Security Services ity Business License No.:
Address: 3655 Torrance Blvd. 3rd Floor Torrance, CA 90503

Phone: Bill Burck (310)947-5275 Email: Wburck.knightpro@gmail.com

License Pending

Provide a list of all members with access to the surveillance camera system to be used:

Provide a detailed description of the security plan for the proposed business during the scheduled hours of
entertainment (Attach additional pages if necessary):
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Section H — Proposed Entertainment Activities & Schedule

Entertainment - Restaurant |v/ Entertainment — Tavern (bar) Entertainment - Other

Proposed Entertainment Activity:

Outdoor Entertainment? vV|Y N
Dancing by patrons, guests, customers, participants, attendees? V| Y N
Dancing by performers? vV|Y N
Live music by more than two (2) performers? vV]Y N
Amplified music (live)? v]|Y N
Amplified music (recorded)? vVI|Y N
Disc Jockey? Y v| N
Karaoke? Y vI| N
Adult Entertainment as defined by LBMC Section 21.15.110? Y vI|N
Adult Entertainment as defined by LBMC Section 5.72.115 (B)? Y v| N
Will the establishment serve as a family pool/billiard hall as provided in Section Y vI N
5.69.090 of the LBMC?
Any other type of entertainment not listed above? Y v|N

If yes, briefly describe the entertainment activity:

Describe entertainment by performers:

Dance Floor? Yes |V | No Stage? v |Yes No

If yes, provide dimensions of dance floor L xW = sq ft

If yes, provide dimensions of stage L16-6" yw11-31/2" _-186 sq ft

Describe floor material and surface type: Polished Concrete Floor Throughout.

Proposed Entertainment Schedule:

Please provide the days and times of the week that you would like to have entertainment at your

establishment. Please fill out completely. If you do not wish to have entertainment on a certain day, mark

N/A.
Day Monday Tuesday Wednesday | Thursday Friday Saturday Sunday
s(fallme 11am 11am 11am 11am 11am 11am 11am
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Section | — Declarations

1.

| hereby declare that | am authorized to submit this application on behalf of the entity listed on the
application because | am an owner of the entity or because | have authority from the owner.

| acknowledge that any false, misleading, or fraudulent statement of material fact in this application by an
agent of an owner, or an owner, will be held against the owner and is grounds for denial of this
application, or suspension or revocation of the license and permit associated with this application.

| hereby declare that | have read and understand all the laws, rules and regulations, and policies and
procedures associated with my application; and that | fully understand the nature, meaning, and content
of such laws, rules, and policies. | warrant and represent that | will abide by such laws, rules, and policies
during the application process after my license is issued by the City.

| hereby declare that | have conducted my own research and investigation regarding the compliance of
my proposed location with state and local laws, including, but not limited to, location requirements, zoning
regulations, and address requirements. | further declare that the proposed location of the entertainment
permit fully complies with applicable state and local law.

| acknowledge that any promise, representation, or any other statement made to me by any agent or
employee of the City that is not contained within this application is null, void, and unenforceable and that |
am not relying on any such promise, representation, or statement.

| acknowledge the City will review this application for compliance with applicable laws, regulations, and
ordinances, and that my application may be denied as allowed by laws, rule, or policies of the City.

| acknowledge that this application does not confer an entitlement or a vested right to receive a license
and/or permit, and | acknowledge that | must qualify for, and obtain, a license or license status that | am
seeking prior to operating or otherwise claiming that | have any such right to a license or to operate.

| hereby declare that | have read this acknowledgement and advisement, that | have had the opportunity
to consult with, and be represented by, legal counsel of my own choice prior to the execution and
submission of this application, and that | am knowingly and voluntarily submitting my application in
compliance with this acknowledgement and advisement and all applicable laws.

| acknowledge that | am jointly and severally liable for any and all taxes, fees, and charges associated
with the license.

10.

| hereby declare the information contained within and attached to this application is complete, true, and
accurate. | understand any false, misleading or fraudulent statement of material fact is cause for rejection
of this application, denial of the license, or revocation of an issued license.

11.

| consent for the City of Long Beach, by and through its appropriate officers, agents, and employees to
verify and confirm the information contained in this application, and to conduct such other investigations
as may be reasonably required by the City of Long Beach, its officers, agents, and employees for the
purpose of determining the capability, fithess, and capacity of the applicant to obtain the entertainment
permit.

I declare under penalty of perjury under the laws of the State of California that the foregoing is true and correct.

_ Michael Grunwald _ /%) 11-19-20
Print Name: Signature: / Date:
——
Print Name: Signature: Date:
Print Name: Signature: Date:
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CITY OF LONG BEACH

DEPARTMENT OF FINANCIAL MANAGEMENT
BUSINESS SERVICES BUREAU
BUSINESS LICENSE SECTION

411W. Otz defard, 2nd Floor e ‘Long Beach, CA 90802 e (562) 570-6211 FAX (562) 499-1097 e Email: LBBIZ@LongBeach.Gov

PROPERTY OWNER CONSENT AND AUTHORIZATION
OF ENTERTAINMENT ACTIVITIES

I Ken Gallagher

(Name of Property Owner/ Authorized Representative)

, declare under penalty of perjury that:

1. lam the Property Owner of record, or the duly authorized representative of the Property Owner, for the
real Property located at 1395 Coronado Ave Long Beach CA 90804 (“the Property”).

2. The Property Owner acknowledges and consents to the business,

Compound F&B LLC , conducting the proposed
Tenant Applicant (Corporation/LLC/Partnership/Sole Owner)

entertainment activities as indicated on Page 7 of the City of Long Beach Annual Entertainment Permit
Application at the Property.

3. No person shall engage in any entertainment activities on the proposed Property without all licenses
and permits required by the Long Beach Municipal Code (LBMC) while an entertainment application is
pending.

4. The City of Long Beach may enter the property to conduct inspections of the Property during the
application process in order to thoroughly investigate whether an entertainment permit should be
granted.

5. | have read, understand, and will ensure compliance with the terms of LBMC Chapter 5.72
(“Entertainment and Similar Activities”), as applicable. | further understand that as the legal owner of
the property, | am responsible for any violation and nuisance activity which may occur at the above-

mentioned property.

| certify under penalty of periury under the laws of the State of California that the foregoing is true and correct.

g -, J%)U\..gu . ) KenGallagher \ 2=\ =202
(Signature-of legal owﬁeri owner repfesentative) (Printed Name & Title) (Date)
)
(Signature of legal owner/ owner representative) (Printed Name & Title) (Date)
(Signature of legal owner/ owner representative) (Printed Name & Title) (Date)

*This authorization form will not be valid without notarization. The authorization form automatically expires upon

sale or transfer of the property to a new legal owner. If sale or transfer of the property occurs prior to the
applicant obtaining an entertainment permit, the applicant must resubmit this notarized form with approval of the

new legal owner of the property.

Hlease see attached for
CA. Civil Code
sction I 189 compliant Page 10 of 10
wiedgement
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CALIFORNIA ALL-PURPOSE CERTIFICATE OF ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the document to
which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California

County of LOS Angeles

On :‘Z:{( 5 , }E ‘2020 before me. Lisa Mendoza ) Notary Pub]ic.

(Here mnsert nmme and title of the officer)
personally appeared Km.}/ éﬁl%ﬁ,,r 5

who proved to me on the basis of satisfactory evidence to be the personésy whose names) is/ase subscribed to
the within instrument and acknowledged to me that he/sherthey exccuted the same in his/hesstheir authorized
capacity(Is), and that by his/hesitheir signature(s) on the instrument the person(s), or the entity upon behalf of
which the person¢s) acted, executed the instrument.

[ certify under PENALTY PERJURY under the laws of the State of California that the foregoing paragraph
is true and correct. .

LISA MENDOZA

WITNESS my hand and officfaliseal. A COMM. #2258109
NOTARY PUBLIC* GALIFORNIA

Signature of Notary Public \

o
v
LOS ANGELES COUNTY 2

[\ wmmmn.mn’f
(Notary Seal)

ADDITIONAL OPTIONAL INFORMATION
INSTRUCTIONS FOR COMPLETING THIS FORM

Any acknowledgment completed in California must contain verbiage exactly as
DESCRIPTION OF THE ATTACHED DOCUMENT appears above in the notary section or a separate acknowledgment form must be

properly completed and attached to that document, The only exception is if a
/ document is to be recorded outside of California. In such instances, any alternative
acknowledgment verbiage as may be printed on such a document so long as the
verbiage does not require the notary to do something that is illegal for a notary in
M fa‘-) w""“" : California (i.e. certifying the authorized capacity of the signer). Please check the

= gE== Y e e document carefilly for proper notarial warding and attach this form if required.
(Title or deseription of attached document conffnged) firlly forpreg & / Ureq

Number of Pages / [ Document D

/) tpun/ voner lonfent  pv

L oy . . .
(1 106 or deseription of attached document)

o State and County information must be the State and County where the document
signer(s) personally appeared betore the notary public tor acknowledgment.

« Date of notarization must be the date that the signer(s) personally appeared which
must also be the same date the acknowledgment 1s completed.

(Additional information) o The notary public must print his or her name as it appears within his or her
commission followed by a comma and then your title (notary public).

o Print the name(s) of document signer(s) who personally appear at the time of

notarization.
CAPACITY CLAIMED BY TIHE SIGNER ¢ Indicate the correct .\'iligl.llilr_ or plural I‘nrm:f by ursisluing off incurrccl. I'nfnm (e
Individual (s) !le_shk: Ihey— is (a¥e ) Or cu'lclmg the correct forms. I-:u.lzm: to correetly indicate this
RS information may lead to rejection of document recording.
O Corporate Officer o The notary scal impression must be ¢lear and photographically reproducible.
Impression must not cover text or lines. If seal impression smudges, re-seal if a
(Title) sufficient area permits, otherwise complete a different acknowledgment form.
[J Partner(s) « Signature of the notary public must match the signature on file with the office of

the county clerk,

O Attorney-in-Fact % Additional information is not required but could help to ensure this
5 q ! P

[ Trustee(s) acknowledgment is not misused or attached to a different document.

O Other % Indicate title or type of attached document, number of pages and date.

#  Indicate the capacity claimed by the signer. If the claimed capacity is a
corporate officer, indicate the title (i.e. CEO, CFO, Seeretary).
o Seecurely attach this document to the signed document

© 2004 2015 ProLink Signing Service, Ine. - All Rights Reserved www. TheProLink com - Nationwide Notary Service




DISPLAY CONSPICUOUSLY AT PLACE OF BUSINESS FOR WHICH ISSUED

CALIFORNIA DEPARTMENT OF TAX AND FEE ADMINISTRATION
SELLER'S PERMIT

December 10, 2020
ACCOUNT NUMBER

256943168 - 00001
Office of Control:
Glendale Office
COMPOUND F&B LLC NOTICE TO /_DERMITTEE:
1395 CORONADO AVE Federal and Stato aws that
LONG BEACH CA 90804-2806 regulate or control your
business. This permit does
not allow you to do
otherwise.

IS HEREBY AUTHORIZED PURSUANT TO SALES AND USE TAX LAW TO ENGAGE IN THE BUSINESS OF SELLING TANGIBLE
PERSONAL PROPERTY AT THE ABOVE LOCATION. THIS PERMIT IS VALID ONLY AT THE ABOVE ADDRESS.

THIS PERMIT IS VALID UNTIL REVOKED OR CANCELED AND IS NOT TRANSFERABLE. IF YOU SELL YOUR BUSINESS OR DROP OUT
OF A PARTNERSHIP, NOTIFY US OR YOU COULD BE RESPONSIBLE FOR SALES AND USE TAXES OWED BY THE NEW OPERATOR
OF THE BUSINESS.

Not valid at any other address

For general tax questions, please call our Customer Service Center at 1-800-400-7115 (TTY:711).
For information on your rights, contact the Taxpayers' Rights Advocate Office at 1-888-324-2798 or 1-916-324-2798.

CDTFA-442-R REV. 18 (5-18)

A MESSAGE TO OUR NEW PERMIT HOLDER

As a seller, you have rights and responsibilities under the Sales and Use Tax Law. In order to assist you in your endeavor
and to better understand the law, we offer the following sources of help:

Visiting our website at www.cdltfa.ca.gov

Visiting an office

Attending a Basic Sales and Use Tax Law class offered at one of our offices
Sending your questions in writing to any one of our offices

Calling our toll-free Customer Service Center at 1-800-400-7115 (TTY:711)

As a seller, you have the right to issue resale certificates for merchandise that you intend to resell. You also have the
responsibility of not misusing resale certificates. While the sales tax is imposed upon the retailer,

*  You have the right to seek reimbursement of the tax from your customer

* You are responsible for filing and paying your sales and use tax returns timely

o You have the right to be treated in a fair and equitable manner by the employees of the California Department of Tax and Fee
Administration (CDTFA)

*  You are responsible for following the regulations set forth by the CDTFA

As a seller, you are expected to maintain the normal books and records of a prudent businessperson. You are required to maintain these books
and records for no less than four years, and make them available for inspection by a CDTFA representative when requested. You are also required
to know and charge the correct sales or use tax rate, including any local and district taxes. The tax rate applicable to your sales or use may not
necessarily correspond to the tax rate of your business address displayed on this permit. You are also expected to notify us if you are buying,
selling, adding a location, or discontinuing your business, adding or dropping a partner, officer, or member, or when you are moving any or all of
your business locations. If it becomes necessary to surrender this permit, you should only do so by mailing it to a CDTFA office, or giving it to a
CDTFA representative.

If you would like to know more about your rights as a taxpayer, or if you are unable to resolve an issue with CDTFA, please contact the Taxpayers'
Rights Advocate Office for help by calling toll-free, 1-888-324-2798 or 1-916-324-2798. Their fax number is 1-916-323-3319.

Please post this permit at the address for which it was issued and at a location visible to your customers.

California Department of Tax and Fee Administration

Business Tax and Fee Division




CALIFORNIA DEPARTMENT OF

“. Alcoholic Beverage Control

Search

Report Date: Wednesday, December 02, 2020

LICENSE INFORMATION BUSINESS ADDRESS
License Number: 1395 CORONADO AVE ’ LONG BEACH, CA, 90804
614602 County:
Primary Owner: LOS ANGELES
COMPOUND F&B LLC Census Tract:
Office of Application: 5751.03
03 - LB/LAKEWOOD
LICENSEE INFORMATION
Licensee:
COMPOUND F&B LLC
Company Information
OFFICER: GRUNWALD, MICHAEL SCOTT (MANAGER)
OFFICER: GRUNWALD, MICHAEL SCOTT (MEMBER)
OFFICER: COMPOUND INVESTMENT TRUST DATED
JANUARY 8, 2020 (MEMBER)
MEMBER: GRUNWALD, MICHAEL SCOTT
MEMBER: COMPOUND INVESTMENT TRUST DATED
JANUARY 8, 2020
LICENSE TYPES
4T - ON-SALE GENERAL EATING PLACE 68 - PORTABLE BAR
License Type Status: License Type Status:
PENDING PENDING
Status Date: Status Date:
29-JAN-2020 29-JAN-2020
Term: Term:
12 Month(s) 12 Month(s)
Original Issue Date: Original Issue Date:
Expiration Date: y Expiration Date:
Master: Master:
Duplicate: Duplicate:
Fee Code:

Fee Code:



Transfers: P40 Transfers:

From License Number: 47-
546573

OPERATING RESTRICTIONS:

No Operating Restrictions found

DISCIPLINARY ACTION:
No Active Disciplinary Action found

DISCIPLINARY HISTORY:
No Disciplinary History found.

P40

From License Number: 47-
546573

HOLDS: ESCROWS:

Hold Type: ABC ESCROW, 2222 DAMON ST LOS
FORM 220 ANGELES,CALIFORNIA 90021

Hold Date:
31-JAN-2020

Hold Type:

BOARD OF EQUALIZATION
HOLD

Hold Date:
11-FEB-2020
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FOR REFERENCE ONLY: 20200679534

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

City of Long Beach

333 W. Occan Blvd.. 3" Floor
Long Beach. California 90802
Aun; Marcos Lope~. Ir.

SPACE ABOVE 'I'HIS LINE FOR RECORDER'S USE

COVENANT
(OFFSITE PARKING)

In consideration of the matters set forth herein, and for other valuable consideration, receipt
of which is hereby acknowledged, the undersigned covenantor hereby certifies that it is the owner
of that certain real property located in the City of Long Beach, County of Los Angeles, State of
California that is legally described on Exhibit A attached hereto (the " Parking Site ").

l. Covenant; Term. Covenantor hereby irrevocably covenants, on behalf of itself and all of
its successors and assigns, and agrees to provide at least eleven (11) off-site parking space(s) on
the covenantor's above described property, as is legally described on Exhibit A, for the benefit of
and use by the covenantee's building located at that certain real property described on Exhibit B
attached hereto (the "Benefited Property") until the earliest to occur of any of the following (such
date being the "Termination Date"): (1) such time that said parking requirements are met by
alternative means, subject to the approval of the Director of Development Services or designee of
the City of Long Beach, (i) the City of Long Beach determines in writing that the offsite parking
spaces covered by this covenant are no longer required by law; (ii1) this covenant is otherwise
released in writing by the Director of Development Services or designee of the City of Long Beach;
(iv) the expiration or earlier termination of that certain Standard Industrial/Commercial Single-
Tenant Lease — Net, dated March S, 2018, by and between Maitlen & Benson, Inc., as Lessor, and
as assigned to Compound LB LLC, as Lessee, relating to the premises as described therein and
commonly known as 1395 Coronado Avenue, Long Beach, Calfornia; or (v) the expiration or
earlier termination of that certain Standard Industrial/Commercial Single-Tenant Lease — Gross,
dated November 5, 2018, by and between Paul R. Sahlin, as Lessor, and as assigned to Compound
LB LLC. as Lessee, relating to the premises as described therein and commonly known as 1322 —
1326 Obispo Avenue, Long Beach, California. Upon the first to occur of one of the foregoing
events triggering the Termination Date, the parties hereto, or their respective successors or assigns,
shall execute, within thirty (30) days of request therefore, a Termination of Covenant in recordable
form acknowledging termination of this Covenant, to the reasonable satisfaction of the Director of
Development Services or designee of the City of Long Beach. Covenantor further covenants and
agrees that the Benefitted Property shall have access to such parking space(s) at all such times as
covenantee is operating under that certain Conditional Use Permit issued by the City of Long
Beach (Application No. 1910-25 (CUP 19-040 and SPR 20-004).

2. Recording. This covenant shall be recorded in the Ofticial Real Property Records of Los
Angeles County, California.

28883864



3. Runs With the Land. Subject to the term of this covenant set forth in Section 1, above, this
covenant and agreement shall run with both the covenantor(s) and covenantee(s) above described
land, shall be binding upon the covenantor, the covenantor's future owners, encumbrances, and
their successors, heirs, or assignees for the benefit of the covenantee and the covenantee's future
owners, encumbrances, and their successors, heirs, or assignees and shall continue in effect until
the Termination Date.

4. No Partnership. None of the terms or provisions of the covenant shall be deemed to create
a partnership between the parties in the respective businesses or otherwise, nor shall it cause them
to be considered joint venturers or members of any joint enterprise.

5. Counterparts. This covenant may be executed in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same instrument.

[Remainder of Page Intentionally Left Blank; Signature Page Follows]

2888386.4



The undersigned have executed this Covenant as of APRIL 3 ",’, 2620 )
2020.

COVENANTOR:

THE PAUL R. SAHLIN SEPARATE PROPERTY
TRUST DATED APRIL 19, 1999

By: @WW /

Name; RPAveL R SAHL/N

Title: jﬂ%él Ot 0 e bl S@FMAZZ_F}ZO'(
+rusT

COVENANTEE:

MAITLEN & BENSON, INC.,
a California corporation \

mﬁ S o
By:. t e . )

Name: t<.<h) Jk}ﬁ‘(—\/har{cﬁ. N
Title: TRES(SENT  \ \

(_/

Please see att
CA” Bivi) Gaged for

Section 1189 compliz
Acknowledgemc?’:t'ant
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IBIT A

LEGAL DESCRIPTION OF PARKING SITE

The real property is located in the City of Long Beach, State of California, County of Los
Angeles and is described as follows:

Lots 13, 14, 15, 16, 17, 18, of The Alpha Tract, in the City of Long Beach, County of Los
Angeles, State of California, as per map recorded in Book 6, Page 91 of Maps, in the Office of
the County Recorder of said county.

APN: 7259-008-010.
Property Address: 1322-1326 Obispo Avenue, Long Beach, CA 90804.

2888386.4



EXHIBIT B
LEGAL DESCRIPTION OF BENEFITED PROPERTY

The real property is located in the City of Long Beach, State of California, County of Los
Angeles and is described as follows:

Lots 19, 20, 21 and 22, of The Alpha Tract, in the City of Long Beach, County of Los Angeles,
State of California, as per map recorded in Book 6, Page 91 of Maps, in the Office of the County
Recorder of said county.

APN: 7259-008-011.
Property Address: 1395 Coronado Avenue, Long Beach, CA 90804.

2888386.4



A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California ' )
County of Losfrap jes )
J

on fipnl %0, 2090 before me, J-&- Ledilla .

(insert name and title of the officer)
Notary Public, personally appeared Pawl %id’\&w’( Sahiwn ,
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California
that the foregoing paragraph is true and correct.

WITNESS my hand and official seal. i ST 1. G. PADILLA [
: 3\ Notary Public - California
LA N Los Angeles County g
o ﬁ Commission ¥ 2284485
Sign&lture<lfJ : WQL My Comm. Expires Apr 12, 2023
G _

(Seal)

2888386.4
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CALIFORNIA ALL-PURPOSE CERTIFICATE OF ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the document to
which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California

County of _Les Ansetes

On o 0%, 202c  before me, Lisa Mpinco , Notary Public,

(Here insert name and title of the officer)

personally appeared \%e -um»ll eelle sl ,

who proved to me on the basis of satisfactory evidence to be the persoxk?a@hose namefs¥ is/ar€ subscribed to
the within insgtrument and acknowledged to me tha he/they executéd the same indiiy/hér/their authorized
capacity(ieg}, and that ber/their signature(g] on the instrument the persopés’f, or the entity upon behalf of
which thé person(g} acted, executed the instrurhent,

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph
is true and correct.

> LISA MENDOZA
COMM. #2258109

ig NOTARY PUBLIC * CALIFORNIA
/ LOSANGELES COUNTY =
My Comm. Explres Oct, 11, 2022

WITNESS my hand and] officital seal.

AN
J otary Seal
Signature of Notary Public l v (otary )

ADDITIONAL OPTIONAL INFORMATION

INSTRUCTIONS FOR COMPLETING THIS FORM
Any acknowledgment completed in California must contain verbiage exactly as
DESCRIPTION OF THE ATTACHED DOCUMENT appears above in the notary section or a separate acknowledgment form must be
properly completed and attached to that document. The only exception is if a
NE W . Ye . document is to be recorded outside of California. In such instances, any alternative
(Title or description of & mW!SA acknowledgment verbiage as may be printed on such a document so long as the
verbiage does not require the notary to do something that is illegal for a notary in

California (i.e. certifying the authorized capacity of the signer). Please check the
document carefully for proper notarial wording and attach this form if required.

(Title or descripii_(nl of attached docwment continued)

¢ State and County information must be the State and County where the document
signer(s) personally appeared before the notary public for acknowledgment.

e Date of nolarization must be the date that the signer(s) personally appeared which
must also be the same date the acknowledgment is completed.

(Additional information) e The notary public must print his or her name as it appears within his or her
commission followed by a comma and then your title (notary public).

e Print the name(s) of document signer(s) who personally appear at the time of

P
Number of Pages &S Document Dale > oY [ 2020

notarization.
CAPACITY CLAIMED BY THE SIGNER ¢ Indicate the correct singular or plural forms by crossing off incorrec? forms (i.e.
D Individual (s) he/she/theys-is /are ) or circling the correct forms. Failure to correctly indicate this
. ividual (s information may lead to rejection of document recording.
Corporate Officer ¢ The notary seal impression must be clear and photographically reproducible.
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Secretary of State LLC-12 20-B15800

Statement of Information
(Limited Liability Company) F I L E D

In the office of the Secretary of State
IMPORTANT — Read instructions before completing this form. of the State of California

Filing Fee — $20.00

MAR 09, 2020

Copy Fees - First page $1.00; each attachment page $0.50;
Certification Fee - $5.00 plus copy fees

This Space For Office Use Only

1. Limited Liability Company Name (Enter the exact name of the LLC. If you registered in California using an altemate name, see instructions.)

COMPOUND F&B LLC

2. 12-Digit Secretary of State File Number 3. State, Foreign Country or Place of Organization (only if formed outside of Califomia)
4. Business Addresses

a. Street Address of Principal Office - Do not list a P.O. Box City (no abbreviations) State | Zip Code
1395 CORONADO AVENUE LONG BEACH CA | 90804

b. Mailing Address of LLC, if different than item 4a City (no abbreviations) State | Zip Code

PO BOX 492268 LOS ANGELES CA | 90049

c. Street Address of California Office, if ltem 4a is not in California - Do not list a P.O. Box City (no abbreviations) State | Zip Code
1395 CORONADO AVENUE LONG BEACH ca | 90804

If no managers have been appointed or elected, provide the name and address of each member. At least one name gnd address
must be listed. If the manager/member is an individual, complete Items 5a and 5c (leave Item 5b blank). If the manager/member is
an entity, complete Items 5b and 5c (leave Iltem 5a blank). Note: The LLC cannot serve as its own manager or member. If the LLC
has additional managers/members, enter the name(s) and addresses on Form LLC-12A (see instructions).

5. Manager(s) or Member(s)

a. First Name, if an individual - Do not complete ltem 5b Middle Name Last Name Suffix
MICHAEL GRUNWALD

b. Entity Name - Do not complete ltem 5a

c. Address City (no abbreviations) State | Zip Code
1395 CORONADO AVENUE LONG BEACH CA 90804

6. Service of Process (Must provide either Individual OR Corporation.)
INDIVIDUAL - Complete tems 6a and 6b only. Mustinclude agent's full name and California street address.

a. California Agent's First Name (if agent is not a corporation) Middle Name Last Name Suffix

b. Street Address (if agent is not a corporation) - Do not enter a P.O. Box City (no abbreviations) State | Zip Code
CA

CORPORATION - Complete ltem 6¢c only. Only include the name of the registered agent Corporation.

c. California Registered Corporate Agent's Name (if agent is a corporation)— Do not complete ltem 6a or 6b

NATIONAL REGISTERED AGENTS, INC. (C1941323)

7. Type of Business

a. Describe the type of business or services of the Limited Liability Company

FOOD AND BEVERAGE

8. Chief Executive Officer, if elected or appointed

a. First Name Middle Name Last Name Suffix
b. Address City (no abbreviations) State | Zip Code

9. The Information contained herein, including any attachments, is true and correct.

03/09/2020 MICHAEL GRUNWALD MANAGER

Date Type or Print Name of Person Completing the Form Title Signature

Return Address (Optional) (For communication from the Secretary of State related to this document, or if purchasing a copy of the filed document enter the name of a
person or company and the mailing address. This information will become public when filed. SEE INSTRUCTIONS BEFORE COMPLETING.)

Name: |- -|
Company:
Address:
City/State/Zip: | ]
LLC-12 (REV 01/2017) Page 1 of 1 2017 Califomia Secretary of State

www.sos.ca.gov/business/be



I, ALEX PADILLA, Secretary of State of the State of California, hereby
certify that the attached transcript of 1 page is a full, true and correct
copy of the original record in the custody of the California Secretary of
State’s office.

IN WITNESS WHEREOF, | execute
this certificate and affix the Great
Seal of the State of California on
this day of December 06, 2019

ALEX PADILLA
Secretary of State

Verification Number: P8KA27
Entity (File) Number: 201934010242

To verify the issuance of this Certificate, use the Verification Number above
with the Secretary of State Electronic Verification Search available at
bizfile.sos.ca.gov



Electronic Filing

.| California Secretary of State

Secretary of State
State of California

LLC Registration — Articles of Organization

Entity Name:

Entity (File) Number:
File Date:

Entity Type:
Jurisdiction:

Compound F&B LLC

I
12/03/2019

Domestic LLC
California

Detailed Filing Information

1. Entity Name:

2. BusinessAddresses:

a. Initial Street Address of
Designated Office in California:

b. Initial Mailing Address:

3. Agent for Service of Process:

4. Management Structure:

5. Purpose Statement:

Electronic Signature:

Compound F&B LLC

1395 Coronado Avenue
Long Beach, California 90804
United States

P.O. BOX 492268
LOS ANGELES, California 90049
United States

NATIONAL REGISTERED AGENTS,
INC. (C1941323)

One Manager

The purpose ofthe limited liability
company is to engage in any lawful act
or activity for which a limited liability
company may be organized underthe
California Revised Uniform Limited
Liability CompanyAct.

The organizer affirms the information contained herein is true and correct.

Organizer:

Brian Glicklin, Esq.

Use bizfile.sos.ca.gov for online filings, searches, business records, and resources.

Use bizfile.sos.ca.gov to verify the certified copy.



LIMITED LIABILITY COMPANY
AMENDMENT AND RESTATEMENT OF
OPERATING AGREEMENT OF
COMPOUND F&B LLC,

a California limited liability company

THIS LIMITED LIABILITY COMPANY EIE;};ITNG AGREEMENT (this
"Agreement") is made and entered into as of EM% 9", 2020, by and among the
undersigned Members executing this Agreement as of the date hereof (collectively referred to as
the "Members" or individually as a "Member"), with reference to the following facts:

A. Compound F&B LLC (the "Company"), has been formed pursuant to the
provisions of the Act.

B. The Members do hereby adopt this Agreement as the operating agreement of the
Company.

NOW, THEREFORE, in consideration of the covenants and the promises made herein,
the parties hereto hereby agree as follows.

ARTICLE I
ORGANIZATIONAL MATTERS

|| General. The Company has been formed as a California limited liability
company by the execution and filing of the Articles of Organization with the California Secretary
of State in accordance with the Act, and the rights and liabilities of the Members shall be as
provided in such Act, as may be modified in this Agreement. In the event of a conflict between
the provisions of the Act and the provisions of this Agreement, the provisions of this Agreement
shall prevail unless the Act specifically provides that an operating agreement may not change the
provision in question.

1.2 Name and Addresses. The name of the Company is "Compound F&B LLC ."
The principal office of the Company is at 1395 Coronado Avenue, Long Beach, CA 90804,
which location may be changed from time to time by the Manager.

1.3 Purpose. The primary purpose of the Company shall be to invest in, own,
operate, and maintain an establishment that serves food and beverages (including alcoholic
beverages) and its associated License, at the premises located at 1395 Coronado Avenue, Long
Beach, CA 90804, and to conduct such other lawful activities as are necessary and/or
appropriate in connection with the foregoing.

1.4 Term of Company. The term of the Company shall commence as of the date the
Articles for the Company were filed with the California Secretary of State, and shall continue in
perpetuity unless terminated sooner as a result of the dissolution of the Company pursuant to
ARTICLE XI or unless extended by the agreement of the Class A Member(s).
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1.5 Manager. Subject to the provisions of ARTICLE V below, the business,
property, and affairs of the Company shall initially be managed by Michael Grunwald.

1.6 Required Filings. The Manager shall cause to be executed, filed, recorded
and/or published, such certificates and documents as may be required by this Agreement or by
law in connection with the formation and operation of the Company.

204 Registered Agent. The name and address of the registered agent of the Company
in the State of California is as provided in the Articles. The registered agent may be changed
from time to time by the Manager by causing the filing of the name of the new registered agent
in accordance with the Act.

1.8 Partnership Status. The Members intend that the Company be treated as a
partnership for federal and state income tax purposes. Accordingly, this Agreement shall be
construed in a manner that ensures the Company's classification as a partnership for federal and
state income tax purposes at all times.

ARTICLE II
DEFINITIONS

For purposes of this Agreement, the terms defined herein below shall have the following
meaning unless the context clearly requires a different interpretation:

2.1 "Act" shall mean the California Revised Uniform Limited Liability Company
Act, codified in the California Corporations Code, Section 17701.01 et seq., as may be amended
from time to time.

2.2 "Adjusted Capital Account Deficit" shall mean, with respect to any Member, the
deficit balance, if any, in such Member's Capital Account as of the end of the relevant fiscal year,
after giving effect to the following adjustments:

(a) Credit to such Capital Account any amounts which such Member is
deemed to be obligated to restore pursuant to the penultimate sentences of Treasury Regulations
Section 1.704-2(g)(1) and 1.704-2(i)(5); and

(b) Debit to such Capital Account the items described in Sections 1.704-
1(b)(2)(i1)(d)(4), 1.704-1(b)(ii)(d)(5) and 1.704-1(b)(2)(ii)(d)(6) of the Treasury Regulations.

(©) The foregoing definition of Adjusted Capital Account Deficit is intended
to comply with the provisions of Section 1.704-1(b)(2)(ii)(d) of the Treasury Regulations and
shall be interpreted consistently therewith.

23 "Agreement" shall mean this Limited Liability Company Operating Agreement
of the Company.
2.4 "Affiliate" means, with respect to any Person, any other Person who, directly or

indirectly (including through one or more intermediaries), controls, is controlled by, or is under
common control with, such Person. For purposes of this definition, "control," when used with
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respect to any specified Person, shall mean the power, direct or indirect, to direct or cause the
direction of the management and policies of such Person, whether through ownership of voting
securities or partnership or other ownership interests, by contract or otherwise; and the terms
"controlling" and "controlled" shall have correlative meanings; provided, however, that the term
"Affiliate" does not, when used with respect to a Member, include the Company

2.5 "Articles" shall mean the Articles of Organization of the Company as filed with
the California Secretary of State, as the same may be amended from time to time.

2.6 "Capital Account" of a Member shall mean the capital account of that Member
determined from the inception of the Company strictly in accordance with the rules set forth in
Section 1.704-1(b)(2)(iv) of the Treasury Regulations if there is more than one Member. In
accordance with that Section of the Treasury Regulations, a Member's Capital Account shall be
equal to the amount of money contributed by the Member and the fair market value of any
property contributed by the Member (net of liabilities secured by the property or to which the
property is subject) increased by allocations of Net Income to the Member and decreased by (a)
the amount of money distributed to the Member, (b) the fair market value of any property
distributed to the Member by the Company (net of liabilities secured by the property or to which
the property is subject), (c) the Member's share of expenditures of the Company described in
Section 705(a)(2)(B) of the Code (including, for this purpose, losses which are nondeductible
under Section 267(a)(1) or Section 707(b) of the Code) and (d) the Net Losses allocated to the
Member. The Capital Account of a Member shall be further adjusted as required by Section
1.704-1(b)(2)(iv) of the Treasury Regulations. To the extent that anything contained herein shall
be inconsistent with Section 1.704-1(b)(2)(iv) of the Treasury Regulations, the Treasury
Regulations shall control.

2.7 "Capital Contribution" shall mean the contribution to the capital of the
Company by each Member, as provided in Section 3.1 hereof.

2.8 "Class A Member" means any holder of Class A Units, solely to the extent of
such person's Class A Units.

2.9 "Class A Unit" means a Unit issued by the Company to Members whereby such
Unit has voting and consent rights as to Company matters as set forth herein. The Class A Units
shall have no economic interest in the Company.

2.10 "Class B Member" means any holder of Class B Units, solely to the extent of
such person's Class B Units.

2.11 "Class B Unit" means a Unit issued by the Company to Member(s) whereby
such Unit has no voting rights as to Company matters and represent only an economic interest in
the Company.

2.12 "Code" shall mean the Internal Revenue Code of 1986, as amended to date, or
corresponding provisions of subsequent superseding revenue laws.

2.13 "Company" shall refer to the limited liability company created pursuant to the
Articles as governed by this Agreement.
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2.14 "Company Minimum Gain" with respect to any taxable year of the Company
shall mean the "partnership minimum gain" of the Company computed strictly in accordance
with the principles of Section 1.704-2(b)(2) of the Treasury Regulations.

2.15 "Distributable Cash" shall mean the amount of cash which the Manager deems
available for distribution to the Members, taking into account all debts, liabilities, and
obligations of the Company then due, and working capital and other amounts which the Manager
deems necessary for the Company's business or to place into reserves for customary and usual
claims with respect to such business.

2.16 "Distributions" shall mean any cash (or property, to the extent applicable)
distributed to the Members arising from their ownership of Units.

217 "Economic Risk of Loss" shall mean the "economic risk of loss" within the
meaning of Section 1.752-2 of the Treasury Regulations.

2.18 "Gross Asset Value" shall mean, with respect to any asset, the asset's adjusted
basis for federal income tax purposes, except as follows:

(a) The initial Gross Asset Value of any asset contributed by a Member to
the Company shall be the gross fair market value of such asset, as determined by the contributing
Member and the Manager;

(b) The Gross Asset Values of all Company assets shall be adjusted to equal
their respective gross fair market values, as determined by the Manager, as of the following
times: (i) the acquisition of an additional interest in the Company by any new or existing
Member in exchange for more than a de minimis Capital Contribution; (ii) the distribution by the
Company to a Member of more than a de minimis amount of property as consideration for an
interest in the Company; and (iii) the liquidation of the Company within the meaning of Treasury
Regulations Section 1.704-1(b)(2)(ii)(g); provided, however that the adjustments pursuant to
clauses (i) and (ii) above shall be made only if the Manager reasonably determines that such
adjustments are necessary or appropriate to reflect the relative economic interests of the
Members in the Company;

(c) The Gross Asset Value of any Company asset distributed to any Member
shall be adjusted to equal the gross fair market value of such asset on the date of distribution as
determined by the distributee and the Manager, provided that if the distributee is the Manager,
the determination of the fair market value of the distributed assets shall require the consent of all
of the Class A Members; and

(d)  The Gross Asset Value of Company assets shall be increased (or
decreased) to reflect any adjustments to the adjusted basis of such assets pursuant to Code
Section 734(b) or Code Section 743(b), but only to the extent that such adjustments are taken
into account in determining Capital Accounts pursuant to Treasury Regulations Section 1.704-
1(b)(2)(iv)(m); provided, however, that Gross Asset Values shall not be adjusted pursuant to this
Section 2.18(d) to the extent the Manager determines that an adjustment pursuant to Section
2.18(b) hereof is necessary or appropriate in connection with a transaction that would otherwise
result in an adjustment pursuant to this Section 2.18(d).
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(e) If the Gross Asset Value of an asset has been determined or adjusted
pursuant to Sections 2.18(a), (b) or (d) hereof, such Gross Asset Value shall thereafter be
adjusted by the depreciation taken into account with respect to such asset for purposes of
computing Net Income and Net Losses.

2.19 "License" shall mean a Type 47 On-Sale General Eating Place License issued
by the California Department of Alcoholic Beverage Control.

2.20 "Management Agreement" means that certain Management Agreement between
the Company and an Affiliate of the Class B Member relating to the management and operation
of the business.

2.21 "Manager" shall mean the person serving as Manager, pursuant to Section 1.5
and ARTICLE V.

2.22 "Majority Vote" shall mean approval by the affirmative vote or written consent
of at least fifty-one percent (51%) of the Class A Units. Class B Units have no voting or approval
rights unless otherwise stated herein.

2.23 "Member" shall mean any person or entity admitted to the Company as a
Member who has not ceased to be a Member; collectively both Class A Members and Class B
Members.

2.24 "Member Nonrecourse Debt" shall mean liabilities of the Company treated as
"partner nonrecourse debt" under Section 1.704-2(b)(4) of the Treasury Regulations.

2.25 "Member Nonrecourse Deductions" shall mean in any Company fiscal year, the
Company deductions that are characterized as "partnership nonrecourse deductions" under
Section 1.704-2(i)(2) of the Treasury Regulations.

2.26 "Net Income" and "Net Losses" shall mean the net income and net losses,
respectively, of the Company as determined for federal income tax purposes; provided however,
that the "book" value of an asset shall be substituted for its adjusted tax basis if the two differ,
and provided that the following items shall be excluded from the computation of Net Income and
Net Losses:

(a) Any gain or income specifically allocated under Section 4.4(c)(3), (4), or
(5) hereof.

(b) Any Nonrecourse Deductions.
(c) Any Member Nonrecourse Deductions.

(d) "Nonrecourse Deductions" in any fiscal year means the amount of
Company deductions that are characterized as "nonrecourse deductions" under Section 1.704-
2(b)(1) of the Treasury Regulations.
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2.27 "Nonrecourse Liabilities" shall mean the liabilities of the Company treated as
"nonrecourse liabilities" under Section 1.752-1(a)(2) of the Treasury Regulations.

2.28 "Operating Expenses" shall mean the expenses, costs, and disbursements of the
Company, including the expenses, costs, and disbursements that the Company shall pay in
connection with the operation of the Company. The term Operating Expenses shall include, but
shall not be limited to, the following expenses, costs, and disbursements relative to the operation
of the Company or the ownership, operation, and management of the Company assets: taxes and
assessments; reimbursements of any costs paid by and any fees paid to any Member; attorneys'
fees; accounting fees; fees relating to the registration or qualification of the Company to do
business in any jurisdiction deemed necessary or appropriate by the Manager; and fees for
preparation of tax returns and audit expenses.

2.29 "Percentage Interest" shall mean with respect to each Member, the amount
derived by dividing the number of Units owned by such Member by the total number of Units
owned by all Members.

2.30 "Person" shall mean an individual, corporation, partnership, joint venture,
limited liability company, governmental authority, unincorporated organization, trust,
association, or other entity.

2.31 "Representative" shall mean, with respect to any and all directors, officers,
employees, consultants, financial advisors, counsel, accountants, and other agents of such
Person.

2.32 "Substituted Member" shall mean an assignee who shall become a Member
pursuant to Sections 8.1 or 8.2.

2.33 "Treasury Regulations" shall mean the regulations of the United States Treasury
Department pertaining to the Code, as amended, and any successor provision(s).

2.34 "Unit" shall represent a unit of measurement by which a Member's right to
participate in Net Income, Net Losses and Distributions shall be determined (other than
Distributions in liquidation as provided in Section 11.3 hereof); "Units" shall collectively refer to
Class A Units and Class B Units that a Member may own.

ARTICLE III
CAPITAL

3.1 Capital Contributions: Issuance of Units.

(a) Initial Contributions. Upon the execution of this Agreement, each
Member shall contribute to the Company the assets specified opposite the Member's name on
Exhibit "A", attached hereto and incorporated herein by this reference. In exchange for such
Capital Contribution, each Member shall own the Class A Units or Class B Units and Percentage
Interest in the Company as specified opposite the Member's name on Exhibit "A".
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(b) Additional Contributions. Any additional cash requirements of the
Company beyond those funded by the initial capital contributions of the Member are expected to
be paid from Company income and, to the extent such income is inadequate, may be paid from
loans from third parties or one or more of the Members that are arranged by the Manager. Except
as expressly set forth in this Agreement, no Member shall be required to make additional
contributions to the capital of the Company. However, one or more Members may make
additional contributions to the capital of the Company with the consent of the Manager and the
approval of a Majority Vote.

(1) Notwithstanding anything to the contrary in this Section 3.1,
the Class B Member shall be required to fund, whether through payment of a capital contribution
or otherwise, any and all Operating Expenses.

2) Notwithstanding anything to the contrary in this Section 3.1,
the Class B Member shall be required to fund, whether through payment of a capital contribution
or otherwise, any and all expenses relating to the Company's application for and issuance of the
License.

3.2 Loans to Company. Nothing in this Agreement shall prevent any Member or
Manager from making secured or unsecured loans ("Member Loans") to the Company by a
Majority Vote. In the event that Member Loans are made, the Member Loans will bear interest
(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 lesser of (i) a rate
equal to the prime rate published in the Wall Street Journal on the date of payment plus five
percent (5.0%) per annum and (ii) the maximum rate permitted at law.

3.3 Interest. Except as otherwise set forth in this Agreement, no Member shall
receive interest on its contribution to the capital of the Company.

3.4 Withdrawal and Return of Capital. Except as may be provided herein, no
Member may withdraw any portion of the capital of the Company and no Member shall be
entitled to the return of its contribution to the capital of the Company except on dissolution of the
Company.

3.5 Capital Accounts.

(a) Member Capital Accounts. An individual Capital Account shall be
maintained for each Member.

(b)  Capital Account of Assignee. On any sale or transfer of any Units, the
Capital Account of the transferor with respect to the Units transferred shall become the Capital
Account of the assignee with respect to such Units, as such Capital Account existed at the
effective date of the transfer of such Units.

(c) Deficit Capital Account. No Member shall have any liability to the
Company, to any other Member, or to the creditors of the Company on account of any deficit
Capital Account balance.
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ARTICLE IV
FINANCIAL

4.1 Accounting Method. The Company books shall be kept in accordance with
generally accepted accounting principles.

4.2 Fiscal Year. The fiscal year of the Company shall end on December 31, unless
the Manager determines that some other fiscal year would be more appropriate and obtain the
consent of the Internal Revenue Service to use that other fiscal year.

4.3 Organizational Expenses of the Company. The Company shall pay or reimburse
to the Manager and any Member any expenses (including legal and filing fees) incurred by such
Manager or Member on behalf of the Company with respect to the formation and organization of
the Company and the acquisition and management of Company assets.

4.4 Net Income, Net Losses and Distributions.
(a) Distributions.
(1) Distributions of Distributable Cash. Other than Distributions in

liquidation as provided in Section 11.3, Distributable Cash shall be distributed at such other
intervals as determined by the Manager to the Class B Members in proportion to their Percentage
Interests.

(2) Tax Withholding. The Company may be required under
applicable state or federal law to withhold on amounts distributed or allocated to a Member. Any
withholding made by the Company and paid to any taxing authority with respect to allocations or
distributions to any Member shall be deemed to be a distribution to the effected Member. In that
event, the Manager may, but is not required to, either (i) make equivalent distributions to the
Members who are not so affected or (ii) require that the affected Member(s) immediately
contribute the amount of withholding to the Company.

(b) Allocations of Net Income, Net Losses and Nonrecourse Deductions.
Subject to Sections 4.4(c) and 4.6 below, Net Income, Net Losses and Nonrecourse Deductions
shall be allocated to the Members' Capital Accounts in accordance with this Section 4.4(b).

(1) Allocation of Net Income. The Net Income of the Company
shall be allocated to the Members (i) first, in proportion to any prior Net Loss allocations until all
prior Net Losses are recouped, and (ii) thereafter, to the Members in proportion to their
Percentage Interests.

(2) Allocation of Net Losses. Net Losses shall be allocated first in
accordance with the Member's positive Capital Accounts until the Members' Capital Accounts
are reduced to zero, and thereafter in proportion to their Percentage Interests. However, if any
losses are allocable in a year following an allocation of Net Income under Section 4.4(b)(1), Net
Losses shall first be allocated in proportion to and in the reverse order of prior Net Income until
the prior Net Income is recouped.
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3) Allocation of Nonrecourse  Deductions. Nonrecourse
Deductions shall be allocated among the Members in accordance with their Percentage Interests.

(c) Tax Allocations.

(1) 704 Allocations. In accordance with Code Section 704(c) and
the Treasury Regulations thereunder, income, gain, loss, and deduction with respect to any
property contributed to the capital of the Company shall, solely for tax purposes, be allocated
among the Members so as to take account of the variation between the adjusted basis of such
property to the Company for federal income tax purposes and its initial Gross Asset Value.

a) In the event the Gross Asset Value of any Company
asset is adjusted due to a revaluation of Company assets under Treasury Regulations Section
1.704(b)(2)(iv)(f), subsequent allocations of income, gain, loss and deduction with respect to
such asset shall take account of any variation between the adjusted basis of such asset for federal
income tax purposes and its Gross Asset Value in the same manner as under Code Section 704(c)
and the Treasury Regulations thereunder.

b) Any elections or other decisions relating to such
allocations shall be made by the Manager in any manner that reasonably reflects the purpose and
intention of this Agreement. Allocations pursuant to this Section 4.4(c)(1)b) are solely for
purposes of federal, state, and local taxes and shall not affect, or in any way be taken into
account in computing, any Member's Capital Account or share of Net Income, Net Losses, other
items, or distributions pursuant to any provisions of this Agreement.

(2) Recapture. In the event that the Company has taxable income
that is characterized as ordinary income under the recapture provisions of the Code, each
Member's distributive share of taxable gain or loss from the sale of Company assets (to the
extent possible) shall include a proportionate share of this recapture income equal to that
Member's prior share of prior cumulative depreciation deductions with respect to the assets
which gave rise to the recapture income.

3) Minimum Gain Chargeback. Except as otherwise provided in
Section 1.704-2(f) of the Treasury Regulations, in the event that there is a net decrease in the
Company Minimum Gain during any taxable year, each Member shall be allocated items of
income and gain for such year (and, if necessary, subsequent years) in an amount equal to such
Member's share of the net decrease in such Company Minimum Gain during such year in
accordance with Section 1.704-2(g) of the Treasury Regulations. This Section 4.4(c)(3) is
intended to comply with the minimum gain chargeback requirement of Section 1.704-2(f) of the
Treasury Regulations and shall be interpreted consistent therewith.

4) Member Minimum Gain Chargeback. Except as otherwise
provided in Section 1.704-2(i)(4) of the Treasury Regulations, in the event there is a net decrease

in the minimum gain attributable to a Member Nonrecourse Debt during any taxable year, each
Member with a share of such minimum gain shall be allocated income and gain for the year (and,
if necessary, subsequent years) in accordance with Section 1.704-2(i) of the Treasury
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Regulations. This Section 4.4(c)(4) is intended to comply with the chargeback requirement of
Section 1.704-2(i)(4) of the Treasury Regulations and shall be interpreted consistent therewith.

(5) Qualified Income Offset. Any Member who unexpectedly
receives an adjustment, allocation, or distribution described in subparagraphs (4), (5) or (6) of
Section 1.704-1(b)(2)(ii)(d) of the Treasury Regulations, which adjustment, allocation or
distribution creates or increases a deficit balance in that Member's Capital Account, shall be
allocated items of "book" income and gain in an amount and manner sufficient to eliminate or to
reduce the deficit balance in that Member's Capital Account so created or increased as quickly as
possible in accordance with Section 1.704-1(b)(2)(ii)(d) of the Treasury Regulations and its
requirements for a "qualified income offset." The Members intend that the provision set forth in
this Section 4.4(c)(5) will constitute a "qualified income offset" as described in Section 1.704-
1(b)(2)(ii)(d) of the Treasury Regulations and shall be interpreted consistent therewith.

(6) Member Nonrecourse Deductions. After the allocations of Net
Losses and Nonrecourse Deductions, Member Nonrecourse Deductions shall be allocated
between the Members as required in Section 1.704-2(i)(1) of the Treasury Regulations, in
accordance with the manner in which the Member or Members bear the Economic Risk of Loss
for the Member Nonrecourse Debt corresponding to the Member Nonrecourse Deductions, and if
more than one Member bears such Economic Risk of Loss for a Member Nonrecourse Debt, the
corresponding Member Nonrecourse Deductions must be allocated among such Members in
accordance with the ratios in which the Members share the Economic Risk of Loss for the
Member Nonrecourse Debt.

@) Code Section 754 Adjustment. To the extent an adjustment to
the adjusted tax basis of any Company asset pursuant to Code Section 734(b) or Code Section
743(b) is required, pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(m)(2) or Treasury
Regulations Section 1.704-1(b)(2)(iv)(m)(4), to be taken into account in determining Capital
Accounts as a result of a distribution to a Member in complete liquidation of his or her interest,
the amount of such adjustment to the Capital Accounts shall be treated as an item of gain (if the
adjustment increases the basis of the asset) or loss (if the adjustment decreases such basis) and
such gain or loss shall be specifically allocated to the Members in accordance with their interests
in the Company in the event Treasury Regulations Section 1.704-1(b)(2)(iv)(m)(2) applies, or the
Members to whom such distribution was made in the event that Treasury Regulations Section

1.704-1(b)(2)(iv)(m)(4) applies.

(8) Allocations Relating to Taxable Issuance of Company
Interests. Any income, gain, loss, or deduction realized as a direct or indirect result of the
issuance of an interest in the Company to a Member (the "issuance items") shall be allocated
among the Members so that, to the extent possible, the net amount of such issuance items,
together with all other allocations under this Agreement to each Member, shall be equal to the
net amount that would have been allocated to each such Member if the issuance items had not
been realized.

(d) Varying Interests. Where any Member's interest, or portion thereof, is
acquired or transferred during a taxable year or for any other purpose requiring the determination
of Net Income, Net Losses or any other items allocable to any period, the Manager may choose
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to implement the provisions of Section 706(d) of the Code in allocating among the varying
interests.

(e) Treatment of Distributions from Sales or Financings. To the extent
permitted by Treasury Regulations Section 1.704-2(h)(3), the Manager shall endeavor not to treat
distributions of net cash from operations or net cash from sales that are capital in nature or
financings as having been made from the proceeds of a Nonrecourse Liability or a Member
Nonrecourse Debt.

® Consent of Member. The Members are aware of the income tax
consequences of the methods, hereinabove set forth, by which Net Income, Net Losses and
Distributions are allocated and distributed and hereby agree to be bound by them in reporting
them for income tax purposes. The Members hereby expressly consent to such provisions as an
express condition of becoming a Member.

4.5 Curative Allocations. The allocations set forth in Sections 4.4(c)(3), (4), (5), (6)
and (7) hereof and the allocations of Nonrecourse Deductions in Section 4.4(b)(3) (the
"Regulatory Allocations") are intended to comply with certain requirements of the Treasury
Regulations. It is the intent of the Members (if there is more than one Member) that, to the extent
possible, all Regulatory Allocations shall be offset either with other Regulatory Allocations or
with special allocations of other items of Company income, gain, loss, or deduction pursuant to
this Section 4.5. Therefore, notwithstanding any other provision of this ARTICLE IV (other than
the Regulatory Allocations), the Manager shall make such offsetting special allocations of
Company income, gain, loss or deduction in whatever manner he determines appropriate so that,
after such offsetting allocations are made, each Member's Capital Account balance is, to the
extent possible, equal to the Capital Account balance such Member would have had if the
Regulatory Allocations were not part of the Agreement and all Company items were allocated
pursuant to Section 4.4(b). In exercising their discretion under this Section 4.5, the Manager shall
take into account future Regulatory Allocations under Sections 4.4(c)(3) and (4) that, although
not yet made, are likely to offset Regulatory Allocations made under Section 4.4(b)(3) and
Section 4.4(c)(6).

4.6 Loss Limitation. Losses allocated pursuant to Section 4.4(b) hereof shall not
exceed the maximum amount of Losses that can be allocated without causing any Member to
have an Adjusted Capital Account Deficit at the end of any fiscal year. In the event some but not
all of the Members would have Adjusted Capital Account Deficits as a consequence of an
allocation of Losses pursuant to Section 4.4(b) hereof, the limitations set forth in this Section 4.6
shall be applied on a Member by Member basis and Losses not allocable to any Member as a
result of such limitation shall be allocated to the other Members in accordance with the positive
balances in such Member's Capital Accounts so as to allocate the maximum permissible Losses
to each Member under Treasury Regulations Section 1.704(b)(2)(ii)(d).

4.7 Tax Elections. The Manager shall, with the prior consent of a Majority Vote,
make any and all necessary or desirable elections for federal, state and local tax purposes
including, without limitation, any election, if permitted by applicable law, to adjust the basis of
Company property pursuant to Code Sections 754, 734(b) and 743(b), or comparable provisions
of state or local law, in connection with transfers of interests in the Company and Distributions.
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ARTICLE V
MANAGEMENT

o | Management of the Company. Subject to the provisions of this Agreement
relating to actions required to be approved by the Class A Members, the business and affairs of
the Company shall be managed, operated, and controlled by or under the direction of the
Manager, and the Manager shall have, and is hereby granted, the full, complete and exclusive
power, authority and discretion for, on behalf of and in the name of the Company, to take such
actions as it may in its sole discretion deem necessary or advisable to carry out any and all of the
objectives and purposes of the Company. Except as otherwise set forth in this Agreement, the
Manager shall have all authority, rights and powers conferred by law and those necessary or
appropriate to carry out the purposes of the Company as set forth in Section 1.3 hereof, and all
such authority, rights and powers shall be exercised by or under the direction of the Manager.

5.2 Election of Managers.

(a) Tenure. Unless a Manager resigns, dies, is removed, or becomes
incapacitated, such Manager shall hold office until a successor shall have been elected and
qualified.

(b)  Qualifications of Managers. A Manager must be a natural person but
need not be a Member, a resident of the State of California, or a citizen of the United States.

(c) Resignation. A Manager may resign at any time by giving written notice
to the Member(s). The resignation of a Manager who is also a Member shall not affect the
Manager's rights as a Member (expect as otherwise set forth herein) and shall not constitute a
withdrawal of that Member.

(d) Removal. The Class A Member may remove the Manager by delivering
written notice to the Class B Member, upon any of the following:

(1)  any allegation of, or final determination by a court of
competent jurisdiction or a government body, or an admission or plea of nolo contendere by the
Class B Member of: fraud, gross negligence, willful misconduct, violation of criminal law, or
breach of fiduciary duty;

(2) any allegation of, or final determination by a court of
competent jurisdiction or a government body, conviction, or an admission or plea of nolo
contendere by the Manager of: fraud, gross negligence, willful misconduct, violation of criminal
law, or breach of fiduciary duty;

(3) the failure of the Company to maintain the License and/or
any other required permit or license required under applicable law;

(4)  the termination or cancellation of the Management
Agreement;
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(5) the termination or cancellation of the lease between the
Company and the landlord (or any Affiliate of the landlord or sublandlord) of the premises at
which the Company operates its business;

(6)  any zoning or other changes in legal requirements that
terminate or materially alter the permitted use of the Company's business at the premises at
which the Company operates its business;

@) the bankruptcy (including, without limitation, the filing of
an application by such Person for, or consent to, the appointment of a trustee of such Person's
assets) of the Class B Member or Manager;

(8) a breach of any material covenant, duty, or obligation
under this Agreement by the Class B Member or Manager that remains uncured for fifteen (15)
days after written notice of such breach was received by the Manager and/or Class B Member; or

©)) the Incapacity (as defined below) of the Manager.

Upon the Manager's removal, the Class A Member shall appoint, by a Majority Vote,
another Person (who may be an Affiliate of the Class A Member) to manage the operations of
the Company. The removal of a Manager who is also a Member shall not affect the Manager's
rights as a Member and shall not constitute a withdrawal of that Member,

(e) Replacement Managers; Vacancy. If any Manager is removed or
becomes unable to act as a Manager by reason of resignation, death, or Incapacity, a replacement
Manager shall be appointed by a Majority Vote.

® Incapacity to Manage. For purposes of this Agreement, "Incapacity",
means, with respect to an individual, the adjudication of such individual by a court of competent
jurisdiction as insane (or similarly of unsound mind) or incompetent to manage such individual's
person or property.

53 Responsibilities of the Manager. The Manager shall devote such time to
administering the business of the Company as he or she reasonably deems necessary to perform
his or her duties as set forth in this Agreement. Nothing in this Agreement shall preclude the
employment by the Company of any agent or third party to provide services in respect of the
business of the Company; provided, however, that the Manager shall continue to have ultimate
responsibility under this Agreement. The Manager shall cause to be filed such certificates or
filings as may be required for the continuation and operation of the Company as a limited
liability company.

54 Officers. The Manager may appoint officers, including but not limited to, a
Chief Executive Officer, President, Secretary, Treasurer, and/or Vice President along with such
other officers as the Manager may determine appropriate in its discretion, to assist with the
management of the day to day operations of the Company (the "Officers"). The Manager may
establish and alter, from time to time, the powers and duties of any or all Officers of the
Company. Officers of the Company need not be Members. Unless the Manager decides
otherwise, if the title is one commonly used for officers of a business corporation formed under

13
2890193.1



the California Corporation's Code, the assignment of such title shall constitute the delegation to
such person of the authorities and duties that are normally associated with that office. Any
delegation pursuant to this Section may be revoked at any time by the Manager. Subject to any
agreement to the contrary, an Officer may be removed with or without cause by the Manager.
The Officers shall, in their capacity as Officers (but not as Members) be entitled to compensation
for their services in such amounts as determined by a Majority Vote.

5.5 Good Faith. The Manager, Members, and Officers shall perform their duties in
good faith, in a manner he or she reasonably believes to be in the best interests of the Company,
and with such care as an ordinarily prudent person in a like position would use under similar
circumstances. Each of the Officers shall devote such time to the conduct of the business of the
Company as the Manager deems necessary from time to time.

5.6 Partnership Representative. For so long as the Manager is a Member, the
Manager shall serve as the "partnership representative" (the "Partnership Representative") of the
Company for purposes of Chapter 63 of the Code and the Treasury Regulations thereunder. In
the event the Manager is no longer a Member, the Members shall by a Majority Vote elect or
appoint a new Partnership Representative. Only the Partnership Representative shall be
authorized to take any action pursuant to the provisions of Chapter 63 of the Code and each
Member hereby agrees that the Partnership Representative may engage such professional
advisors as it may deem appropriate in carrying out its duties as Partnership Representative and
to fully cooperate with and be bound by (and not take action that is inconsistent with) any such
action. The Company shall reimburse the Partnership Representative for all reasonable out-of-
pocket expenses incurred by the Partnership Representative, including reasonable fees of any
professionals or attorneys, in carrying out its duties as Partnership Representative. Each Member
shall promptly furnish the Partnership Representative with such information as the Partnership
Representative may reasonably request. The Partnership Representative shall (i) keep the
Members reasonably informed of all material administrative and judicial proceedings relating to
the Company and (ii) consult with the Members in good faith prior to the settlement of any such
proceeding. To the extent such election is available, the Partnership Representative shall cause
the Company to elect out of the provisions of the Bipartisan Budget Act of 2015 pursuant to
Section 6221(b) of the Code. However, if the Company is required to pay an imputed
underpayment pursuant to Section 6225 of the Code (as amended by the Bipartisan Budget Act
of 2015), to the extent possible, the portion thereof attributable to a Member shall be treated as a
withholding tax with respect to such Member under Section 4.4(a)(2). The Company may elect
the alternative set forth in Section 6226 (as amended by the Bipartisan Budget Act of 2015)
instead of paying an imputed underpayment. Subject to the foregoing, the Partnership
Representative shall have the power and perform the obligations required of a tax matters partner
and a partnership representative to the extent and in the manner provided by applicable Code
sections and Treasury Regulations. The provisions of this Section 5.6 shall survive the
termination of any Member's interest in the Company, the termination of this Agreement and the
termination of the Company and shall remain binding on each Member for the period of time
necessary to resolve with the Internal Revenue Service all federal income tax matters relating to
the Company.

5.7 Powers of the Manager. The Manager shall have no power to cause the
Company to do any act outside the purpose of the Company as set forth in Section 1.3 hereof,
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unless approved by a Majority Vote. Subject to the foregoing limitation and all other limitations
in this Agreement, the Manager shall have full, complete, and exclusive power to manage and
control the Company. The signature of the Manager shall be sufficient to bind the Company in
connection with the exercise of any of the powers set forth in this Section 5.7. The Manager shall
have the authority to take, or to authorize any Member, employee or agent to take, any action it
deems to be necessary, convenient or advisable in connection with the management of the
Company, both on behalf of the Company and on behalf of the other entities of which the
Company is a general partner, member or a limited partner. This includes, but is not limited to,
the power and authority on behalf of the Company or those other entities to:

(a) Transact its business, carry on its operations, qualify to do business, and
have and exercise powers granted by the Act in any state, territory, district, possession, or
dependency of the United States, and in any foreign country.

(b) Conduct the day to day business of the Company.
(c) Purchase and maintain insurance.

(d) Make payments or donations or do any other act, not inconsistent with
the Act or any other applicable law, that furthers the Company's business and affairs.

(e) Do every other act not inconsistent with law that is appropriate to
promote and attain the purposes set forth in its Articles.

5.8 Limitation on the Manager's Powers. The enumeration of powers in this
Agreement shall not limit the general or implied powers of the Manager or any additional powers
provided by law. Notwithstanding the foregoing, the Manager may not cause the Company to do
any of the following without a Majority Vote:

(a) Amend, modify, or waive the Articles or this Agreement; provided that
the Manager may, without the consent of the Class A Member, amend Exhibit A following any
transfer of Membership Interests in accordance with this Agreement.

(b) Issue additional Membership Interests or admit additional Members to
the Company except as otherwise provided in this Agreement.

(c) Merge with or into another limited liability company, corporation or
other entity, regardless of whether the Company is the surviving entity of such merger.

(d) Take any action in contravention of this Agreement or the Articles.
(e) Confess any judgment against the Company.

) To incur indebtedness for borrowed money on its behalf required for its
business, and to secure the repayment of such borrowing by executing mortgages or deeds of
trust, or otherwise encumbering or subjecting to security interests, all or any part of its assets,
and to refund, refinance, increase, modify, consolidate or extend the maturity of any
indebtedness created by such borrowing, or any such mortgage, deed of trust, pledge,
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encumbrance or other security device, all upon such terms as the Manager deem to be in its best
interests.

(2) Be a promoter, stockholder, partner, member, manager, associate or
agent of any person.

(h)  Except as expressly set forth in this Agreement, cause the Company to
pay any fees or other compensation to, or lend money to, or enter into any type of transaction
with, the Manager or any Member or any Affiliate of the Manager or any Member.

(1) Issue notes, bonds, and other obligations and secure any of them by
mortgage or deed of trust or security interest of any or all of its assets.

() Purchase, take, receive, subscribe for, or otherwise acquire, own, hold,
vote, use, employ, sell, mortgage, loan, pledge, or otherwise dispose of or otherwise use and deal
in and with stock or other interests in and obligations of any person, or director or indirect
obligations of the United States or of any government, state, territory, governmental district, or
municipality, or of any instrumentality of any of them.

(k) Invest its surplus funds, lend money from time to time in any manner
which may be appropriate to enable it to carry on the operations to fulfill the purposes set forth in
its Articles, and take and hold real property and personal property as security for the payment of
funds so loaned or invested.

€ Do any act that would make it impossible to carry on the normal and
ordinary business of the Company.

(2) Cause any sale, transfer, assignment, conveyance, exchange, or other
disposition of the Property or of all or any substantial part of the Company's assets.

(h) Convert the Company into any other form of business entity.

1) Cause the Company to initiate, compromise, or settle a lawsuit, action,
arbitration, proceeding, dispute, or other claim for or against the Company, or otherwise assume
any liability or agree to the provision of any equitable relief by the Company.

§)) Take any action, whether directly or indirectly, that requires an
expenditure by the Company or creates a Company obligation in excess of Ten Thousand Dollars
($10,000.00).

k) Enter into, enter into any commitment to enter into, extend, amend,
waive, supplement, or terminate (other than pursuant to its terms) the Management Agreement.

5.9 Communication. The Manager shall promptly advise and inform each Class A
Member of any transaction, notice, event, or proposal directly relating to the management and
operation of the Company or to its assets which does or could likely materially affect, either
adversely or favorably, the Company, its business, or its assets.
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5.10 Limitation of Liability. The Manager shall not be liable to the Company or to
any Member for any loss or damage sustained by the Company or any Member, unless the loss
or damage shall have been the result of fraud, deceit, gross negligence, reckless or intentional
misconduct, or a knowing violation of law or this Agreement by the Manager. The Manager shall
perform its managerial duties in good faith, in a manner he reasonably believes to be in the best
interests of the Company and its Members, and with such care, including reasonable inquiry, as
an ordinarily prudent person in a like position would use under similar circumstances.

5.11 Covenants. The Manager shall cause the Company to keep and maintain the
following:

(a) Sufficient insurance, including liquor liability insurance (i.e. dram shop
insurance), as determined by the Class A Members.

(b) The License.

5.12 Compensation and Reimbursement.

(a) Unless otherwise approved by a Majority Vote, no Member shall be
entitled to receive any compensation for rendering services to the Company. Notwithstanding the
foregoing, each Member shall be reimbursed for any costs and/or expenses incurred by such
Member on behalf of the Company without reduction to such Member's Capital Account,
including, without limitation, any legal or other costs incurred by such Member (and/or any
Affiliate thereof) in connection with the formation of the Company, the drafting and negotiation
of this Agreement, and/or the cost of obtaining the License.

(b)  The Manager shall serve without compensation in his or her capacity as
such. The Manager shall be entitled to reimbursement from the Company for his or her
reasonable and necessary out-of-pocket expenses incurred in the performance of his or her duties
as a Manager. This Agreement does not, and is not intended to, confer upon any Manager any
rights with respect to employment by the Company, and nothing herein should be construed to
have created any employment agreement or relationship with any Manager.

(c) Notwithstanding anything to the contrary, each initial Member
acknowledges that the Company will enter into the Management Agreement and that such
Management Agreement will involve compensation paid to the Class B Member, or an Affiliate
of such Member.

ARTICLE VI
LIABILITY, RIGHTS, AUTHORITY AND VOTING OF MEMBERS

6.1 Liability of Members. Except as specifically provided in this Agreement or the
Act, no Member shall be liable for the debts, liabilities, contracts, or any other obligations of the
Company except with respect to their Capital Contributions as indicated herein.

6.2 Members are not Agents. Pursuant to ARTICLE V and the Articles, the
management of the Company is vested in the Manager. No Member, acting solely in the capacity
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of a Member, is an agent of the Company nor can any Member in such capacity bind or execute
any instrument on behalf of the Company, except as expressly provided in ARTICLE V,

6.3 Voting. Class A Members shall have one vote per Unit and shall have the right
to vote their Class A Units only with respect to those matters and in the manner as specifically
set forth in this Agreement. Class B Members shall have no right to vote their Class B Units and
shall only have an economic interest in the Company.

6.4 Meetings of Class A Members. If and when determined by a Majority Vote,
meetings of Class A Members may be called. The Class A Members shall form a quorum when
at least fifty percent (50%) of the Class A Units are represented and present. The Class A
Members' meetings can be held via telephone and video conference. Any and all meetings must
be noticed by first-class mail, email, or telephone such that the recipient Member will reasonably
have seventy-two (72) hours' notice prior to any meeting. The notice shall state the time of the
meeting, place of the meeting, and available methods of participation (i.e. conference call or
video conference).

6.5 Limitation of Rights of Members. No Member shall have the right or power to:
(a) withdraw or reduce its Capital Contribution, except as a result of the dissolution of the
Company or as otherwise provided in this Agreement or by law; (b) bring an action for partition
against the Company; or (¢) demand or receive property in any distribution other than cash.
Except as otherwise provided in this Agreement, no Member shall have priority over any other
Member either as to the return of Capital Contributions or as to allocations of the Net Income,
Net Losses or Distributions of the Company.

6.6 Return of Distributions. In accordance with the Act, a Member may, under
certain circumstances, be required to return to the Company, for the benefit of the Company's
creditors, amounts previously distributed to the Member.

6.7 Resignation or Withdrawal of a Member. A Member shall not resign or
withdraw as a Member, without the approval of a Majority Vote.

6.8 Competing Activities.

(a) Subject to Section 6.8(b), nothing contained in this Agreement shall
prevent any Member or any of its Affiliates from engaging in any other activities or businesses,
regardless of whether those activities or businesses are similar to or competitive with the
business of the Company. None of the Members nor any of their Affiliates shall be obligated to
account to the Company or to the other Member for any profits or income earned or derived from
other such activities or businesses. None of the Members nor any of their Affiliates shall be
obligated to inform the Company or the other Member of any business opportunity of any type or
description.

(b) For good and valuable consideration, receipt and sufficiency of which
are hereby acknowledged, each Member agrees that during the term of this Agreement and for a
period of one (1) year after the purchase of such Member's Units pursuant to ARTICLE VIII or
ARTICLE XIV, unless otherwise authorized by a Majority Vote, such Member (and its
Affiliates) shall not engage in competition with the Company. A Member shall be deemed to
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have engaged in competition with the Company if the Member (or any Affiliate of the Member)
shall (in any capacity whatsoever, for its own account or for any other party, person, partnership,
corporation or other entity or organization), directly or indirectly, engage in the business of
operating a cafe, club, bar service, or other event facility with a museum or art gallery
(collectively, the "Restricted Business"), or directly or indirectly own, manage, operate, have an
interest in, control or participate in the ownership, management, operation or control of, or be
connected in any manner with or employed by, any party, proprietorship, partnership, venture,
corporation, organization, business or other entity engaged in the Restricted Business, in any
location within a radius of five (5) miles from the Company (hereinafter referred to as the
"Restricted Area").

(c) Notwithstanding anything in this Agreement to the contrary, each
Member agrees that, in the event of any breach or attempted breach of any of the provisions of
Section 6.8(b) by any Member (or the Affiliate of a Member), and in addition to any and all
other legal and equitable remedies which may be available, said provisions or any of them may
be enforced by a temporary and permanent injunction in an action in equity without the necessity
of proving actual damages, and that an ex parte restraining order may be granted immediately
upon the commencement of any such action without notice. Each Member acknowledges that (i)
the remedy at law in the event of an actual or threatened breach of any of said provisions would
be inadequate, and (ii) the one (1) year term is a reasonable period of time for a withdrawn
Member to be subject to the restrictions contained herein; and (iii) the Restricted Area is an area
in which the Company has established goodwill and constitutes the Company's service area. If all
or any portion of the covenant not to compete set forth in Section 6.8(b) is found by any
arbitrator or court of competent jurisdiction to be too broad in extent, either as to the time period
or the geographical area designated, or otherwise, then in each such case, the covenant not to
compete shall nevertheless remain effective but shall be considered amended (as to the time or
area or otherwise, as the case may be) to the point considered by said arbitrator or court as
reasonable, and as so amended shall be fully enforceable. The provisions contained in Section
6.8(b) and this Section 6.8(c) shall survive consummation of the transactions set forth in this
Agreement relating to the purchase of such Member’s interest in the Company and shall continue
to be binding on such withdrawing Member for the period set forth in Section 6.8(b).

6.9 Transactions between the Company and the Members. Notwithstanding that it
may constitute a conflict of interest, the Members and their Affiliates may engage in any
transaction with the Company so long as such transaction is not expressly prohibited by this
Agreement and so long as the terms and conditions of such transaction, on an overall basis, are
fair and reasonable to the Company and are at least as favorable to the Company as those that are
generally available from persons capable of similarly performing them. Alternatively, such a
transaction may be consummated if it is approved by the Manager and a Majority Vote.

ARTICLE VII
AMENDMENTS

7.1 Amendment by Manager Without Member Consent. This Agreement and the
Articles may be amended by the Manager (without the consent of the Class A Members), only to
do the following:
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(a) Reflect the admission of new Members pursuant to ARTICLE IX;

(b)  Reflect assignments of Units pursuant to Section 8.1 and the substitution
of Members pursuant to Section 8.2; and

(c) Reflect Capital Contributions made pursuant to Section 3.1(b).

7.2 Amendment by Manager With Class A Member Consent. All other amendments
to this Agreement or the Articles may be adopted only with the approval of a Majority Vote.

ARTICLE VIII
TRANSFERS OF UNITS

8.1 Transferability. Unless otherwise agreed in writing to the contrary, and subject
to compliance with applicable federal and state securities laws, no Member may transfer, assign,
convey, sell, encumber, or in any way alienate, in whole or in part, any of his or her Units in the
Company (collectively a "transfer") without the prior written consent of a Majority Vote, which
consent may be given or withheld in the Class A Member's sole discretion. Any attempted
transfer in violation of the foregoing shall be null, void, and of no effect. Notwithstanding the
foregoing, the following transfers can be done freely and without subject to any Class A Member
consents: (i) any inter vivos transfer to a revocable inter vivos trust or an irrevocable trust of
which the Member is the trustor or trustee or co-trustee, and the sole income beneficiaries with
respect to the Member's Percentage Interest are the Member and his or her spouse, and the sole
residual beneficiaries with respect to the Member's Percentage Interest are the Member, his or
her spouse, or issue; (ii) any transfer by and between existing Member(s); or (iii) any transfer to
a spouse or issue of a Member (each a "Permitted Transferee"). Any transfer approved by a
Majority Vote shall also be deemed a permitted transfer.

8.2 Class B Units Right of First Refusal - Substituted Members. Except for transfers
expressly permitted by Section 8.1, should all or part of any Member's Class B Units be
proposed to be transferred to any non-Member ("Qutside Purchaser"), such transaction shall be
subject to a right of first refusal in favor of the other Members as provided in this Section 8.2.
The Member receiving a third party offer to purchase its interest who is therefore offering such
interest to the other Members, shall be defined as the "Selling Member." The Members
possessing the right of first refusal shall be defined as the "Offeree Members."

(a) The Selling Member shall send a copy of the offer from the Outside
Purchaser, or if no offer is available a description of the terms and consideration to be paid
("Offer"), to the Offeree Members, which shall be deemed to be an offer by the Selling Member
to sell its Units ("Offered Interest") subject to the right of first refusal to the Offeree Members for
a price equal to the price specified in the written copy of the outside Offer, and otherwise upon
the terms and conditions of the Offer and/or pursuant to the terms and conditions of Section 8.2
of this Agreement.

(b) The Offeree Members shall notify the Selling Member, in writing, of the
Offeree Members' rejection or acceptance of the Offer, or exercise of any option provided herein,
on or before the date four (4) weeks after notice of the Offer or notice of transfer to the Offeree
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Members. Should the Offeree Members accept such Offer, or exercise such option, the Offeree
Members shall acquire the Selling Member's interest in proportion to the Offeree Member's
Percentage Interests (unless the Offeree Members agree among themselves to acquire the Selling
Member's interest in different proportions), and shall enter into an agreement to consummate the
sale with the Selling Member, which consummation shall occur on or before the later of (i) sixty
(60) days after the Offeree Members' acceptance of such Offer or (ii) exercise of such option.

(c) Should the Offeree Members not agree to purchase the entire Offered
Interest pursuant to the above provisions, the Selling Member may sell the Offered Interest to the
Outside Purchaser provided that such sale is consummated within four (4) months from the date
of mailing of a copy of the Offer to the Offeree Members by the Selling Member, and is made in
strict conformity with the terms of the Offer.

(d) Subject to Section 8.2(c), the effective date of the sale to the Outside
Purchaser shall be as agreed upon between the Selling Member and Outside Purchaser. If such
sale or transfer is not consummated, the provisions of this Section 8.2 shall apply to any
proposed subsequent sale by such Selling Member of all or a portion of his or her interest in the
membership Unit.

8.3 Reference to a Member. Wherever the context requires, reference in this
Agreement to a Member shall include an Assignee who does not become a Substituted Member
wherever such reference relates solely to an economic interest in the Company.

8.4 New Members Bound By Agreement. Notwithstanding any other provision of
this Agreement, before any person is admitted to this Company as an additional Member or
Substituted Member, that person shall agree in writing to be bound by all provisions of this
Agreement and to pay the costs and expenses of preparing and filing any documentation relating
thereto, including documentation required to be filed with the Secretary of State.

ARTICLE IX
ADMISSION OF NEW MEMBERS

9.1 Additional Members may be admitted with the approval of Class A Members.
Additional Members may only be admitted with the approval of a Majority Vote. Subject to
ARTICLE V, any such additional Members will participate in the management, "Net Income,"
"Net Losses" (as such terms are defined in Article II), and distributions of the Company on such
terms as are determined by the Manager and the Majority Vote. Exhibit "A" shall be amended
upon the admission of an additional Member to set forth such Member's name, capital
contribution, Percentage Interest and number of Units.

ARTICLE X
BOOKS AND RECORDS

10.1 Records. The Company shall keep at its principal office, or such other place as
shall be designated by the Manager, the following documents for the Company:
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(a) A current list of the full name and last known business or residence
address of each Member set forth in alphabetical order, together with the number of Units held
by each Member;

(b) A current list of the full name and business or residence address of the
Manager;

(c) A copy of the Articles and all amendments thereto, and executed copies
of any powers of attorney pursuant to which the Articles or any amendments thereto were
executed;

(d) Copies of the Company's federal, state and local income tax or
information returns and reports, if any, for the six (6) most recent taxable years;

(e) Copies of this Agreement, and all amendments to the Agreement,
together with any powers of attorney pursuant to which this Agreement or any amendment to this
Agreement were executed;

6] Financial statements of the Company for the six (6) most recent fiscal
years;

(g) The Company's books and records as they relate to the internal affairs of
the Company for at least the current and past four (4) fiscal years; and

(h) Copies of any and all leases, subleases, license agreements, or other
agreements entered into by the Manager on behalf of this Company.

10.2 Inspection and Reports.

(a) Upon the request of a Member, the Company shall promptly deliver to
the requesting Member, at the expense of the Company, a copy of the information required to be
maintained by Sections 10.1(a), 10.1(b), 10.1(c), 10.1(d), 10.1(e), or 10.1(f) above.

(b) The Company shall cause an annual financial report to be sent to each
Member not later than 120 days after the close of each fiscal year and that financial report shall
contain: (i) a balance sheet as of the end of the fiscal year, (ii) an income statement and (1) a
statement of changes in financial position for the fiscal year.

(c) The Company shall cause a monthly operating statement to be delivered
to each Member within thirty (30) days of the end of each calendar month.

(d) The Company shall cause to be delivered to each Member no later than
November 15 of each year projections setting forth the Company's estimated taxable income for
such year and the Members' pro rata shares therein.

(e) The Company shall send to each Member within ninety (90) days after
the end of each taxable year the information necessary for the Member to complete his or her
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Federal and state income tax or information returns, and a copy of the Company's Federal, state,
and local income tax or information returns for the year.

10.3 Failure to Deliver Reports. In the event the Company shall have failed to deliver
any of the items set forth in Section 10.2 within fifteen (15) days of written notice of such
failure, any Member or Members and their agents and representatives shall be granted full access
to the Company's books and records for the purpose of producing any such items the Company
failed to deliver. The Company shall reimburse all reasonable costs and expenses incurred by the
Members in connection with any exercise of their rights subsequent to such a failure to deliver
after receipt of a written notice pursuant to this Section 10.3.

ARTICLE XI
DISSOLUTION AND TERMINATION OF THE COMPANY

11.1 Events Causing Dissolution. The Company shall be dissolved and its affairs
shall be wound up upon the earliest to occur of the following events:

(a) With the approval of a Majority Vote; or
(b) Entry of a decree of judicial dissolution pursuant to the Act.

11.2 Certificate of Dissolution. As soon as possible following the occurrence of any
of the events specified in Section 11.1, the Manager shall execute a Certificate of Dissolution in
such form as shall be prescribed by the California Secretary of State and file the Certificate as
required by the Act.

11.3 Distribution on Dissolution. The Member(s) shall continue to divide Net
Income, Net Losses and Distributable Cash during the winding up period in the same manner and
in the same priorities as provided for in Section 4.4 hereof. In connection with a dissolution of
the Company, the Manager shall take full account of the Company's assets and liabilities, shall
liquidate the assets as promptly as is consistent with obtaining their fair value, or, if the assets
cannot be sold, they shall be valued and distributed in kind, and shall apply and distribute the
proceeds or assets in the following order:

(a) To the payment of creditors of the Company;

(b) To the creation of any reserves which the Manager deem reasonably
necessary for any contingent or unforeseen liabilities or obligations of the Company;

(c) To the repayment of any outstanding loans made by any Member to the
Company; and

(d)  To the Members, on a pro rata basis, in accordance with the positive
balances in their respective Capital Accounts, as determined after taking into account all Capital
Account adjustments for the taxable year of the Company during which the liquidation of the
Company occurs.
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ARTICLE XII
INDEMNIFICATION

12.1 General. Except as otherwise specifically set forth in this Agreement, the
Company, its receiver or its trustee, shall indemnify, defend and hold harmless the Manager,
Member(s), and Officers (collectively, "Indemnitees") from any liability, loss, or damage
incurred by any Indemnitee by reason of any act performed or omitted to be performed by any
Indemnitee in connection with the business of the Company, including costs and attorneys' fees
and any amounts expended in the settlements of any claims of liability, loss, or damage;
provided that if the liability, loss, or claim arises out of any action or inaction of an Indemnitee:
(a) such Indemnitee must have determined, in good faith, that his or her course of conduct was
not opposed to the best interests of the Company; and (b) the action or inaction did not constitute
breach of fiduciary duty, fraud, deceit, gross negligence, reckless or intentional misconduct, or a
knowing violation of law or this Agreement by such Indemnitee; and, provided further, that the
indemnification shall be recoverable only from the assets of the Company and not any assets of
the Manager, Member(s), or Officers. The Company may, however, purchase and pay for that
insurance, including extended coverage liability and casualty and worker's compensation, as
would be customary for any person engaging in a similar business, and name the Indemnitees as
additional or primary insured parties.

12.2 Advancement of Expenses. The Company shall advance all expenses incurred
by an Indemnitee in connection with the investigation, defense, settlement, or appeal of any civil
or criminal action or proceeding referenced in Section 12.1 hereof. The Indemnitee shall repay
such amounts advanced only if, and to the extent that, it shall ultimately be determined that such
Indemnitee is not entitled to be indemnified by the Company as authorized hereby. The advances
to be made hereunder shall be paid by the Company to the Indemnitee within ten (10) days
following delivery of a written request therefore by the Indemnitee to the Company.

ARTICLE XIII
REPRESENTATIONS AND WARRANTIES OF MEMBERS

13.1 Investment Representations and Warranties. Each Member hereby represents,
warrants and covenants to the Company that, as of the date hereof:

(a) Investment Representation. Each Member has acquired or is acquiring
his or her Units in good faith for his or her own personal account, for investment purposes only
and not with a view to or for the distribution, resale, subdivision, fractionalization or disposition
thereof, and each Member has no present interest of selling or otherwise distributing such Units.
Each Member is or will be the sole party in interest in his or her Units and as such is or will be
vested with all legal and equitable rights in such Units.

(b) Sophistication of the Member. Each Member either has a preexisting
personal or business relationship with the Company or the Manager or, by reason of his or her
business or financial experience or the business or financial experience of his or her professional
advisors, who are unaffiliated with and not compensated by the Company, directly or indirectly,
has the capacity to protect his or her own interests in connection with this investment. Each
Member is able to bear the economic risk of an investment in his or her Units and can afford to
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sustain a total loss on such investment. The nature and amount of each Member's investment in
such Units is consistent with his or her investment objectives, abilities and resources.

(c) No Public Market. Each Member understands that there is no public
market for his or her Units and there is no assurance that there will be such a market in the
future. Each Member has been advised that his or her Units have not been registered under the
Securities Act of 1933, as amended, and that said Units must be held indefinitely unless it is
subsequently registered under the Securities Act of 1933, as amended, or an exemption from
such registration is available, and understands that the Company is under no obligation to
register said Units or to comply with any exemption from such registration requirement. In
addition, each Member understands that the transferability of his or her Units is and will be
further restricted by this Agreement which, among other things, requires that any sale or
assignment of his or her Units will be subject to certain terms and conditions. Thus, each
Member realizes that it cannot expect to be able to liquidate his or her investment in the
Company readily, or at all, in the case of an emergency.

(d) Tax Reporting Representation. Each Member represents that it is aware
of the possible income tax consequences of the methods, hereinabove set forth in Section 4.4, by
which Net Income, Net Losses and Distributions are allocated and distributed.

ARTICLE XIV
CALL RIGHT

14.1 Call Right. At any time following the removal of the Manager pursuant to
Section 5.2, or following the Manager's inability to act as a Manager by reason of resignation,
death, or Incapacity, or following the bankruptcy or dissociation of the Class B Member (each a
"Triggering Event"), the Company may, upon a Majority Vote, require the Class B Member and
any or all of such Class B Member's Permitted Transferees to sell to the Company all or any
portion of such Class B Member's Class B Units at a purchase price of One Thousand Dollars
($1,000) (the "Call Purchase Price").

(a) Procedures. If the Company desires to exercise its right to purchase
Class B Units pursuant to this Section 14.1, the Company shall deliver to the Class B Member,
within one hundred eighty (180) days after the Triggering Event, a written notice (the
"Repurchase Notice") specifying the number of Class B Units to be repurchased by the Company
(the "Repurchased Class B Units") and the purchase price therefor in accordance with this
Section 14.1. The closing of any sale of Repurchased Class B Units pursuant to this Section 14.1
shall take place no later than forty-five (45) days following receipt by the Class B Member of the
Repurchase Notice. The Company shall pay the Call Purchase Price for the Repurchased Class B
Units by certified or official bank check or by wire transfer of immediately available funds.

(b) Cooperation. The Class B Member shall take all actions as may be
necessary to consummate the sale and assignment contemplated by this Section 14.1, including,
without limitation, entering into agreements and delivering certificates (or other form of
assignment of the Class B Units) and instruments and consents as may be deemed necessary or
appropriate by the Class A Members.
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(c) Closing. At the closing of any sale and purchase pursuant to this Section
14.1, the Class B Member shall deliver to the Company a certificate or certificates representing
the Class B Units to be sold (if any), accompanied by evidence of transfer and all necessary
transfer taxes paid and stamps affixed, if necessary, against receipt of the Call Purchase Price.

ARTICLE XV
MISCELLANEOUS

15.1 Counsel to the Company. Counsel to the Company may also be counsel to any
Member or any Affiliate of a Member. The Company has initially selected Palmieri, Tyler,
Wiener, Wilhelm & Waldron LLP ("Company Counsel") as legal counsel to the Company. Each
Member consents to Company Counsel's preparation of this Agreement on behalf of all parties,
waives all conflicts of interest resulting therefrom, acknowledges that Company Counsel does
not represent any Member in the absence of a clear and explicit agreement to such effect between
the Member and Company Counsel, and acknowledges that in the absence of any such written
agreement Company Counsel shall owe no duties directly to a Member, Each Member also
acknowledge that Company Counsel has previously represented and continues to represent one
or more Members in other matters. The Members are aware that in the event a dispute later arises
between and among the individual parties relative to the Company, Company Counsel will likely
be unable to represent any of the parties to such dispute, although each Member acknowledges
that Company Counsel may represent one or more parties in connection with other matters, and
each Member waives all conflicts of interest that may arise therefrom. Each Member further
acknowledges: (a) that Company Counsel has represented the interests of the Company in
connection with the formation of the Company and the preparation and negotiation of this
Agreement, and (b) while communications with Company Counsel concerning the formation of
the Company and its Members may be confidential with respect to third parties, no Member has
any expectation that such communications are confidential with respect to the other Members.
Each Member has read this Agreement and acknowledges that: the Member has been advised
that a conflict may exist between his or her interests, the interests of the other Members, and the
interests of the Company; this Agreement may have significant legal, financial, and tax
consequences to the Member; the Member has sought, or has had the opportunity to seek, the
advice of independent legal, financial planning, and tax counsel and tax professionals regarding
such consequences; and counsel for the Company has made no representations to the Member
regarding such consequences.

15.2 Confidentiality.

(a) Each Member acknowledges that during the term of this Agreement, it
will have access to and become acquainted with trade secrets, proprietary information, and
confidential information belonging to the Company and its Affiliates that are not generally
known to the public, including, but not limited to, information concerning business plans,
financial statements, and other information provided pursuant to this Agreement, operating
practices and methods, food recipes, "know-how", vendor relations, menus, menu development,
expansion plans, strategic plans, marketing plans, contracts, customer lists, or other business
documents that the Company treats as confidential, in any format whatsoever (including oral,
written, electronic, or any other form or medium) (collectively, "Confidential Information"). In
addition, each Member acknowledges that (i) the Company has invested, and continues to invest,
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substantial time, expense, and specialized knowledge in developing its Confidential Information,
(i) the Confidential Information provides the Company with a competitive advantage over others
in the marketplace, and (iii) the Company would be irreparably harmed if the Confidential
Information were disclosed to competitors or made available to the public. Without limiting the
applicability of any other agreement to which any Member is subject, no Member shall, directly
or indirectly, disclose or use (other than solely for the purposes of such Member monitoring and
analyzing its investment in the Company) at any time, including, without limitation, use for
personal, commercial, or proprietary advantage or profit, either during its association with the
Company or thereafter, any Confidential Information of which such Member is or becomes
aware. Each Member in possession of Confidential Information shall take all appropriate steps to
safeguard such information and to protect it against disclosure, misuse, espionage, loss, and theft.

(b)  Nothing contained in Section 15.2(a) shall prevent any Member from
disclosing Confidential Information (i) on the order of any court or administrative agency, (ii) on
the request or demand of any regulatory agency or authority having jurisdiction over such
Member, (iii) to the extent compelled by legal process or required or requested pursuant to
subpoena, interrogatories, or other discovery requests, (iv) to the extent necessary in connection
with the exercise of any remedy hereunder, (v) to any other Member, the Manager, or the
Company, (vi) to such Member's Representatives who, in the reasonable judgment of such
Member, need to know such Confidential Information and agree to be bound by the provisions of
this Section 15.2 as if a Member, or (vii) to any potential Permitted Transferee in connection
with a proposed Transfer of Membership Interests from such Member, if such potential
Permitted Transferee agrees in writing to be bound by the provisions of this Section 15.2 as if a
Member before receiving such Confidential Information; provided, that in the case of clause (i),
(i1), or (iii), such Member shall notify the Company and other Members of the proposed
disclosure as far in advance of such disclosure as practicable (but in no event make any such
disclosure before notifying the Company and other Members) and use reasonable efforts to
ensure that any Confidential Information so disclosed is accorded confidential treatment
satisfactory to the Company, when and if available.

(c) The restrictions of Section 15.2(a) shall not apply to Confidential
Information that (i) is or becomes generally available to the public other than as a result of a
disclosure by a Member in violation of this Agreement, or (ii) is or has been independently
developed or conceived by such Member without use of Confidential Information.

(d)  The obligations of each Member under this Section 15.2 shall survive (i)
the termination, dissolution, liquidation, and winding up of the Company, (ii) the dissociation of
such Member from the Company, and (iii) such Member's transfer of its Membership Interests.

15.3 Counterparts. This Agreement may be executed in several counterparts and all
so executed shall constitute one Agreement, binding on all of the Members, notwithstanding that
all of the Members are not signatory to the original or the same counterpart. A signed copy of
this Agreement delivered by facsimile, e-mail, or other means of electronic transmission shall be
deemed to have the same legal effect as delivery of an original signed copy of this Agreement.

154 Binding on Successors. Subject to the restrictions on transfers set forth in this
Agreement, this Agreement shall be binding upon and shall inure to the benefit of the parties
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hereto and their respective heirs, executors, administrators, successors, and permitted assigns.
This Agreement may not be assigned by any Member except as permitted by this Agreement and
any assignment in violation of this Agreement shall be null and void.

155 Severability. If any term or provision of this Agreement is held to be invalid,
illegal or unenforceable under applicable law in any jurisdiction, such invalidity, illegality or
unenforceability shall not affect any other term or provision of this Agreement or invalidate or
render unenforceable such term or provision in any other jurisdiction. Upon such determination
that any term or other provision is invalid, illegal or unenforceable, the parties hereto shall
negotiate in good faith to modify this Agreement so as to effect the original intent of the parties
as closely as possible in a mutually acceptable manner in order that the transactions
contemplated hereby be consummated as originally contemplated to the greatest extent possible.

15.6 Notices. All notices, requests, consents, claims, demands, waivers and other
communications hereunder shall be in writing and shall be deemed to have been given: (a) when
delivered by hand (with written confirmation of receipt); (b) when received by the addressee if
sent by a nationally recognized overnight courier (receipt requested); (c) on the date sent by
facsimile or email (with confirmation of transmission) if sent during normal business hours of
the recipient, and on the next Business Day if sent after normal business hours of the recipient; or
(d) on the third day after the date mailed, by certified or registered mail, return receipt requested,
postage prepaid. Any such communications that are to be sent to the Company must also be sent
to each of Member A and Member B. Such communications must be sent to the respective
parties at the following addresses (or at such other address for a party as shall be specified in a
notice given in accordance with this Section):

If to the Company: At the Company's principal office on record with the
Secretary of State.

If to Class A Member: As set forth on Exhibit A.

If to Class B Member: As set forth on Exhibit A.

18,7 Captions. Section titles or captions contained in this Agreement are inserted
only as a matter of convenient reference. The titles and captions in no way define, limit, extend,
or describe the scope of this Agreement nor the intent of any provision hereof.

15.8 Gender; Plural. Whenever required by the context, the masculine gender shall
include the feminine and neuter genders, and vice versa; and the singular shall include the plural,
and vice versa.

15.9 Waiver. No waiver by any party of any of the provisions hereof shall be
effective unless explicitly set forth in writing and signed by the party so waiving. No waiver by
any party shall operate or be construed as a waiver in respect of any failure, breach or default not
expressly identified by such written waiver, whether of a similar or different character, and
whether occurring before or after that waiver. No failure to exercise, or delay in exercising, any
right, remedy, power or privilege arising from this Agreement shall operate or be construed as a
waiver thereof, nor shall any single or partial exercise of any right, remedy, power or privilege
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hereunder preclude any other or further exercise thereof or the exercise of any other right,
remedy, power or privilege. For the avoidance of doubt, nothing contained in this Section shall
diminish any of the explicit and implicit waivers described in this Agreement.

15.10  Choice of Law. This Agreement shall be construed under the laws of the State
of California as if this Agreement were executed in and to be performed entirely within
California and as if all the Members reside in California. Each Member hereby consents to the
personal jurisdiction of the United States and the State of California, and agrees that all actions
brought under this Agreement may be brought in either Federal District Court for the Central
District of California, or Superior or Municipal Court in Orange County, California.

15.11  Equitable Remedies. Each party hereto acknowledges that a breach or
threatened breach by such party of any of its obligations under this Agreement would give rise to
irreparable harm to the other parties, for which monetary damages would not be an adequate
remedy, and hereby agrees that in the event of a breach or a threatened breach by such party of
any such obligations, each of the other parties hereto shall, in addition to any and all other rights
and remedies that may be available to them in respect of such breach, be entitled to equitable
relief, including a temporary restraining order, an injunction, specific performance, rescission,
and any other relief that may be available from a court of competent jurisdiction (without any
requirement to post bond). Except as expressly provided herein to the contrary, 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 or in equity or otherwise.

15.12  Attorneys' Fees. In the event that any party hereto institutes any legal suit,
action, or proceeding, including arbitration, against another party in respect of a matter arising
out of or relating to this Agreement or which in any way relates to the subject transactions or the
relationship of the parties arising by virtue of this Agreement (whether in contract, tort, or
otherwise), the non-prevailing party to such suit, action, or proceeding shall pay to the prevailing
party therein all costs and expenses expressly including, but not limited to, reasonable attorneys'
fees, accountant, expert witness, paralegal fees, and court costs incurred therein by such
prevailing party, which costs, expenses, and fees shall be included in and as a part of any
judgment rendered in such suit, action, or proceeding. Such fees and costs shall also include any
post-judgment attorneys' fees and costs incurred in enforcing any judgment. For purposes of this
section, and to the fullest extent permitted by Applicable Law, "prevailing party" includes a party
against whom a suit, action, or proceeding is filed and later voluntarily dismissed in whole or in
part, regardless of the reason or motivation for such dismissal.

15.13  Entire Agreement. This Agreement, together with the Articles, the Management
Agreement, and all related exhibits and schedules hereto and thereto, constitute the sole and
entire agreement of the parties to this Agreement with respect to the subject matter contained
herein and therein, and supersedes all prior and contemporaneous understandings, agreements,
representations and warranties, both written and oral, with respect to such subject matter. In the
event of an inconsistency or conflict between the provisions of this Agreement and any provision
of the Management Agreement, this Agreement shall control with respect to such conflict.

[Signature Page Follows.]
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IN WITNESS WHEREOF, the parties have signed this Agreement on the date first above
written.

MANAGER: CLASS A MEMBER:

COMPOUND INVESTMENT TRUST

O DATED JANUARY 8, 2020
s ﬁ

MIC GRUNWALD

By:
Name: MicHael Grunrwald

Title: Trustee

CLASS B MEMBERS:

COMPOUND INVESTMENT TRUST
DATED JANUARY 8, 2020

By: %””‘*

Name: Michael'Grunwald
Title: Trustee

A

MICHAEL GRUNWALD
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EXHIBIT "A"

To Operating Agreement of Compound F&B LLC

Members, Capital Contributions, Percentage Interests and Units

Initial Capital Percentage Class A  Class B

Member Name and Address Contribution Interest Units Units
(Voting) (Non-
Voting)

Compound Investment Trust Dated
January 8, 2020

$ 95.00% 1880 1
1395 Coronado Avenue,
Long Beach, CA 90804
2. Michael Grunwald
$ 5.00% 0 99

1395 Coronado Avenue,
Long Beach, CA 90804
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AMENDMENT TO AND COMPLETE RESTATEMENT OF
THE COMPOUND INVESTMENT TRUST
DATED JANUARY 8, 2020

ARTICLE 1

This Amendment to and Complete Restatement of The Compound Investment Trust,
established January 8, 2020, is entered into this _"]t day of -, 2020, by and between
MICHAEL S. GRUNWALD, as Trustor, and MICHAEL S. GRUNWALD, as Trustee of The
Compound Investment Trust. Pursuant to the right reserved to the undersigned, the undersigned
Trustor does hereby revoke all prior versions and amendments to The Compound Investment
Trust, and amends The Compound Investment Trust, and for purposes of clarity, completely
restates The Compound Investment Trust in its entirety to provide as follows:

CREATION OF TRUST

Section 1.01 Declaration. Michael S. Grunwald of Lod MW County,
California (the "Trustee") hereby declares that he has received certair! property (the "Trust Estate")
from Settlor (the "Settlor"), and holds that property in trust, to be held, administered, and distributed
according to the terms of this instrument.

Section 1.02. Name of Trust. The trust created by this instrument shall be known as
COMPOUND INVESTMENT TRUST DATED JANUARY 8,2020, Amended and Restated on

" P~
_February-_ 5™, 2020.
MavdN

Section 1.03  Effective Date. This agreement shall be effective immediately upon execution by all
parties.

Section 1.04 Beneficiary of Trust Estate. See Section 5.02 below.

ARTICLE 2
TRUST ESTATE

Section 2.01 Definition of Trust Estate. All property subject to this instrument from time to time is
referred to as the "Trust Estate" and shall be held, administered, and distributed as provided in this
instrument. The Trustee shall hold, administer, and distribute the property described in Schedule A,
any other property that may be hereafter subject to this trust, and the income and proceeds
attributable to all such property, in accordance with the provisions of this instrument.

Section 2.02  Additions to Trust. From time to time, the Trustee may accept additions to this trust
from any source. All such additions shall become a part of the Trust Estate and shall be held,
administered, and distributed in accordance with the terms of this instrument. That additional
property shall become part of the Trust Estate upon written acceptance of it by the Trustee. Any
additions to the Trust shall be made by designating in writing the property to be added. However,




the titling of any account, deed, or similar asset in the name of the Trustee, as Trustee of this trust, or
any alternate or successor Trustee acting under this instrument, shall be deemed to be a transfer to
this Trust. Any designation by a third party, whether by will, deed, account title designation, or
similar transfer, shall also be a transfer to the Trust Estate.

ARTICLE 3
RIGHTS AND POWERS OF SETTLOR
Section 3.01 Powers of Revocation and Amendment. This Trust may be amended, revoked, or

terminated by the Settlor, in whole or part, at any time during the Settlor's lifetime. After the
Settlor's death, this trust shall be irrevocable and not subject to amendment.

Section 3.02 Method of Revocation or Amendment. Any amendment, revocation, or termination
of this Trust shall be made by written instrument signed by the Settlor and delivered [in person or by
certified mail] to the Trustee. An exercise of the power of amendment substantially affecting the
duties, rights, and liabilities of the Trustee shall be effective only if agreed to by the Trustee in
writing.

Section 3.03 Delivery of Property After Revocation. After any revocation or termination, the
Trustee shall promptly deliver the designated property to the Settlor.

Section 3.04 Settlor's Power to Direct Investments. Notwithstanding any other provision in this
instrument, during the Settlor's lifetime, the Settlor shall have the power to direct the Trustee to do
any or all of the following:

(a) Invest Trust funds in specified securities, properties, or other forms of investment;

(b) Retain as part of the Trust Estate, for specified periods of time, securities, properties,
or other forms of investment held in trust under this instrument;

() Sell, encumber, lease, abandon, or dispose of any Trust property. If the Trust property
is invested in accordance with the terms of the written direction, the Trustee shall not be liable for
losses sustained as a direct or indirect result of the Trustee's compliance with that direction. All
directions shall be in a writing signed by the Settlor, specifying, if applicable, the period of time
during which the instructions shall remain in effect and describing any other conditions affecting the
directions. After the Settlor's death, no person shall have the power to direct the Trustee to invest
trust property.

Section 3.05 Settlor's Power to Borrow From Trust Estate. Notwithstanding any other provision in
this instrument, during the Settlor's lifetime, the Settlor may borrow from the income or principal of
the Trust Estate, with or without security, such amounts on such terms as the Settlor specifies in a
signed writing filed with the Trustee.




Section 3.06  Exercise of Settlor's Rights and Powers by Others. Any right or power that the Settlor
could exercise personally under terms of this instrument, except the power to amend, revoke, or
terminate this trust, may be exercised for and in behalf of the Settlor by any attorney in fact who, at
the time of the exercise, is duly appointed and acting for the Settlor under a valid and enforceable
durable power of attorney executed by the Settlor under the Uniform Durable Power of Attorney Act,
or any successor statute, or, if there is no such attorney in fact, by a duly appointed and acting
conservator of the Settlor, after petition to the court in accordance with California Probate Code
Section 2580, or any successor statute. The power to amend, revoke, or terminate this trust is
personal to the Settlor and may not be exercised by any other person or entity.

ARTICLE 4
PAYMENTS AND DISTRIBUTIONS DURING SETTLOR'S LIFETIME

Section 4.01  Payment of Income During Settlor's Lifetime. So long as the Settlor is living, the
Trustee shall pay to or apply for the benefit of the Settlor as much of the net income of the trust as
the Settlor shall from time to time request in writing. A request pursuant to this section may specify
that payments are to be made periodically.

Section 4.02  Distributions of Principal at Request of Settlor. During the Settlor's lifetime, the
Trustee shall distribute to the Settlor such amounts from the principal of the trust, up to the whole
thereof, as the Settlor may from time to time request of the Trustee in writing.

Section 4.03  Requests for Settlor If Settlor Unable to Make Requests Personally. If, at any time,
the Settlor is unable personally to make a request of the Trustee, the Settlor's right to make the
request may be exercised for or on behalf of the Settlor by an attorney in fact who, at the time of the
exercise, is duly appointed and acting for the Settlor under a valid and enforceable durable power of
attorney executed by the Settlor under the Uniform Durable Power of Attorney Act, or any successor
statute. Ifthere is no such attorney in fact, then the Trustee shall have discretion to make any income
payment or principal distribution to or for the benefit of the Settlor that the Settlor could have
requested personally if the Settlor was able to do so. In making any income payment or principal
distribution when the Settlor is unable to personally request the income payment or principal
distribution, the Trustee shall pay as much of the income or principal, as the case may be, as the
Trustee, in the Trustee's discretion, deems necessary for the Settlor's health, education, support, and
maintenance. The Trustee shall have discretion to determine when the Settlor is unable personally to
request income payments from the Trustee for purposes of this section.

ARTICLE §
PAYMENTS AND DISTRIBUTIONS FOLLOWING SETTLOR'S DEATH

Section 5.01 Payment of Death Taxes, Debts, and Expenses by Trustee Upon Statement From
Personal Representative. After the Settlor's death, upon receipt by the Trustee of a written statement
from the personal representative of the Settlor's estate requesting that the Trustee pay death taxes,
debts, and expenses (as defined in Article 7), with respect to any property in the Settlor's estate, the
Trustee shall pay, either directly or to the personal representative, any amounts requested by the
personal representative for those purposes, in the manner specified below. The Trustee may rely

3



upon the personal representative's statement and shall not be liable for any act or omission by the
personal representative in protesting or failing to protest the legality, propriety, or amount of the
death taxes, debts, and expenses. If there is no personal representative, the Trustee shall make the
payments directly. Payments of debts and expenses shall be made by the Trustee from the Trust
Estate.

Section 5.02. Distribution of Trust Estate after payment of Taxes, Debts and Expenses as set forth
in Section 5.01 above. The beneficiary of this Trust shall be The Tagliaferri Community Property
Trust dated August 24, 2007.

(a) Upon the payment of all Taxes, Debts and Expenses as set forth in Section 5.01
above, the principal and accumulated net income of the Trust Estate shall be distributed to
the beneficiary, The Tagliaferri Community Property Trust dated August 24, 2007 and the
Trust shall be terminated. If The Tagliaferri Community Property Trust dated August 24,
2007 is no longer in existence, then any remaining trust property shall be distributed to its
estate.

ARTICLE 6
TRUSTEE

Section 6.01 Nomination of Trustees for All Trusts: For all trusts under this instrument, the trustee
and successor trustee shall be those persons named below.

Initial Trustee: Michael Grunwald

Successor Trustee: N ! l:l

Section 6.02 Definition of "Trustee". Reference in this instrument to "the Trustee" shall be deemed
a reference to whoever is serving as Trustee or Co-Trustees, and shall include the successor Trustees,
unless the context requires otherwise.

Section 6.03 Removal and Replacement of Trustee by Settlor. The Settlor shall have the power, at
any time and for any reason, with or without cause, to remove any Trustee acting under this
instrument, and notwithstanding any other provision of this instrument, appoint another Trustee to
replace the removed Trustee. Removal shall be effected by giving a written notice of removal to the
Trustee to be removed and to the person or entity legally entitled to act as successor Trustee. The
removal shall become effective upon the delivery to the Settlor of a written acceptance of the trust by
the successor Trustee, and the Settlor shall promptly notify the Trustee being removed of the receipt
of that acceptance.

Section 6.05 Removal and Replacement of Trustee. Any Trustee serving under this instrument
may be removed as Trustee at any time by court order upon petition by any beneficiary, for any of the
following grounds:
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(a) Commission of a breach of trust.
(b) Insolvency or other unfitness to administer the trust.

() Hostility or lack of cooperation among the co-Trustees that impairs the administration
of the trust.

(d) Failure or refusal to act.
(e) Other good cause, as determined by the court.

If a vacancy occurs in the office of Trustee, whether by removal of a Trustee or otherwise, the
superior court shall appoint a new Trustee to fill the vacancy. The court may, in its discretion,
appoint the original number, or any lesser number of Trustees. In selecting a Trustee, the court shall
give consideration to the wishes of the beneficiaries who are fourteen years of age or older.

Section 6.06 Bond Waived for Settlor Serving as Trustee Only. No bond or undertaking shall be
required of the Settlor when he is serving as Trustee. Bond shall be required of each other individual
serving as Trustee of any trust under this instrument, in the same form and manner as is required of a
personal representative of a decedent's estate.

Section 6.07 Compensation of Corporate Trustee. Any corporate Trustee serving under this trust
instrument shall be entitled to reasonable compensation for its services in accordance with its
standard schedule of trust fees, as existing from time to time.

Section 6.08 Procedure for Resignation. Any Trustee may resign at any time, without giving a
reason for the resignation, by giving written notice, at least thirty (30) days before the time the
resignation is to take effect, to the Settlor, if living, to any other Trustee then acting, to any persons
authorized to designate a successor Trustee, to all living trust beneficiaries known to the Trustee (or,
in the case of a minor beneficiary, to the parent or guardian of that beneficiary), and to the successor
Trustee. A resignation shall be effective upon written acceptance of the trust by the successor
Trustee.

Section 6.09 General Powers of Trustee. To carry out the purposes of the trusts created under this
instrument, and subject to any limitations stated elsewhere in this instrument, the Trustee shall have
all of the following powers, in addition to all of the powers now or hereafter conferred on Trustees
by laws:

(a) Retain property received into the trust at its inception, or later added to the trust, as
long as the Trustee considers that retention in the best interests of the trust or in furtherance of the
goals of the Settlor in creating the trust, as determined from this trust instrument, but subject to the
standards set forth in California Probate Code Section 16040.

5



(b) Invest in and acquire every kind of property, real, personal, or mixed, and every kind
of investment, including but not limited to obligations of the United States government. When
investing, reinvesting, acquiring, and managing trust property, the Trustee shall act with the care,
skill, prudence, and diligence under the circumstances then prevailing that a prudent person acting in
a like capacity and familiar with such matters would use in the conduct of an enterprise of like
character and with like aims to accomplish the purposes of the trusts as determined from the terms of
this trust instrument.

(c) Retain property only so long as that property is income-producing. If any income-
producing property ceases to produce income, the Trustee shall, within a reasonable amount of time,
replace the unproductive property with income-producing property.

(d) In the Trustee's discretion, invest or reinvest in mutual funds, money market funds,
investment trusts, regulated investment companies, market funds, and index funds, and in the shares
or securities of any such funds or companies, that persons of prudence, discretion, and intelligence
acquire for their own account.

(e) Acquire and maintain as a trust asset a life insurance policy on the life of any person,
including the Trustee, issued by any company and in any amount that the Trustee may deem
advisable, and to exercise all rights of ownership granted in that policy.

® With or without court authorization, sell (for cash or on deferred payments, and with
or without security), convey, exchange, partition, and divide trust property; grant options for the sale
or exchange of trust property for any purpose, whether the contract is to be performed or the option is
to be exercised within or beyond the term of the trust; and lease trust property for any purpose, for
terms within or extending beyond the expiration of the trust, regardless of whether the leased
property is commercial or residential and regardless of the number of units leased.

(g Engage in any transactions with the personal representative of the estate of the Settlor
that are in the best interest of any trusts created in this instrument.

(h)  Manage, control, improve, and maintain all real and personal trust property.

i) Subdivide or develop land; make or obtain the vacation of plats and adjust
boundaries, adjust differences in valuation on exchange or partition by giving or receiving
consideration; and dedicate land or easements to public use with or without consideration.

4)) Make ordinary or extraordinary repairs or alterations in buildings or other trust
property, demolish any improvements, raze existing party walls or buildings, and erect new party
walls or buildings, as the Trustee deems advisable.

(k) Enter into oil, gas, and other mineral leases, on terms deemed advisable by the
Trustee; enter into any pooling, unitization, repressurization, community, or other types of
agreements relating to the exploration, development, operation, and conservation of mineral



properties; drill, mine, and otherwise operate for the development of oil, gas and other minerals;
contract for the installation and operation of absorption and repressuring plants; and install and
maintain pipelines. Any such leases or agreements may be for a term within or extending beyond the
term of the trust. '

) In the Trustee's discretion, abandon any unproductive or wasted trust asset or interest
therein.

(m)  Employ and discharge agents and employees, including but not limited to attorneys,
accountants, investment and other advisers, custodians of assets, property managers, real estate
agents and brokers, and appraisers, to advise and assist the Trustees in the management of any trusts
created under this trust instrument, and compensate them from the trust property.

(n)  With respect to securities held in trust, exercise all the rights, powers and privileges of
an owner, including, but not limited to, the power to vote, give proxies, and pay assessments and
other sums deemed by the Trustee necessary for the protection of the trust property; participate in
voting trusts, pooling agreements, foreclosures, reorganizations, consolidations, mergers, and
liquidations, and, in connection therewith, deposit securities with and transfer title to any protective
or other committee under such terms as the Trustee deems advisable; exercise or sell stock
subscription or conversion rights; and accept and retain as investments of the trust any securities or
other property received through the exercise of any of the foregoing powers.

(o) Hold securities or other trust property in the Trustee's own name or in the name of a
nominee, without disclosure of the trust, or in unregistered form, so that title may pass by delivery.

(p) Deposit securities in a securities depository that is either licensed or exempt from
licensing.

(99  Borrow money for any trust purpose from any person or entity, on such terms and
conditions as the Trustee deems advisable and obligate the trust for repayment; encumber any trust
property by mortgage, deed of trust, pledge, or otherwise, whether for terms within or extending
beyond the term of the trust, as the Trustee deems advisable to secure repayment of any such loan;
replace, renew, and extend any such loan or encumbrance; and pay loans or other obligations of the
trust deemed advisable by the Trustee.

(r) Procure and carry, at the expense of the trust, insurance in such forms and in such
amounts as the Trustee deems advisable to protect the trust property against damage or loss, and to
protect the Trustee against liability with respect to third persons.

(s) Enforce any obligation owing to the trust, including any obligation secured by a deed
of trust, mortgage, or pledge held as trust property, and purchase any property subject to a security
instrument held as trust property at any sale under that instrument.

(t) Extend the time for payment of any note or other obligation held as an asset of, and
owing to, the trust, including accrued or future interest, and extend the time for repayment beyond
the term of the Trust.



(u) Pay or contest any claim against the trust; release or prosecute any claim in favor of
the trust; or, in lieu of payment, contest, release, or prosecution, adjust, compromise, or settle any
such claim, in whole or in part, and with or without consideration.

(v)  Attrustexpense, prosecute or defend actions, claims, or proceedings of whatever kind
for the protection of the trust property and of the Trustee in the performance of the Trustee's duties,
and employ and compensate attorneys, advisers, and other agents as the Trustee deems advisable.

Section 6.10 Division or Distribution in Cash or in Kind. In order to satisfy a pecuniary gift or to
distribute or divide trust assets into shares or partial shares, the Trustee may distribute or divide those
assets in kind, or divide undivided interests in those assets, or sell all or any part of those assets and
distribute or divide the property in cash, in kind, or partly in cash and partly in kind. Property
distributed to satisfy a pecuniary gift under this trust instrument shall be valued at its fair market
value at the time of distribution.

Section 6.11  Grant of Specific Powers Not to Limit Exercise of General Powers. The enumeration
of specific powers under this trust instrument shall not limit the Trustee from exercising any other
power with respect to any trusts created by this trust instrument that may be necessary or appropriate
for the Trustee to have and exercise in order to carry out the purposes of the trusts or to permit the
Trustee to fulfill the Trustee's responsibilities and duties with respect to the trust.

Section 6.12 Power to Disclaim or Release Powers. Any Trustee may disclaim, release, or restrict
the scope of any power or discretion that the Trustee may hold in connection with any trust created
under this instrument, whether the power or discretion is expressly granted in this instrument or is
implied by law. The Trustee shall disclaim a power in the manner required by applicable federal or
California law. The Trustee shall release or restrict any power or discretion by giving written notice
to the beneficiary or beneficiaries then entitled to current distribution of income from the trust,
specifying the power or discretion to be released or restricted, the nature of the restriction, and, if
appropriate, the person or persons to whom the released or restricted power shall pass and be
exercisable. If a power is disclaimed, the power shall be available to and exercisable by the
successor Trustee.

Section 6.13  Written Notice to Trustee. Until the Trustee receives written notice of any death or
other event upon which the right to payments from any trust may depend, the Trustee shall incur no
liability for disbursements made in good faith to persons whose interests may have been affected by
that event.

ARTICLE 7
CONCLUDING PROVISIONS

Section 7.01 Definition of Death Taxes. The term "death taxes," as used in this instrument, shall
mean all inheritance, estate, succession, and other similar taxes that are payable by any person on
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account of that person's interest in the decedent's estate or by reason of the decedent's death,
including penalties and interest, but excluding the following:

(a) Any addition to the federal estate tax for any "excess retirement accumulation” under
Internal Revenue Code Section 4980A.

(b)  Any additional tax that may be assessed under Internal Revenue Code Section 2032A.
(c) Any federal or state tax imposed on a generation-skipping transfer, as that term is
defined in the federal tax laws, unless that generation-skipping transfer tax is payable directly out of

the assets of a trust created by this instrument.

Section 7.02  Definition of Debts and Expenses. As used in this instrument, the term "debts and
expenses" shall include the following:

(a) All costs, expenses of litigation, counsel fees, or other charges that the Trustee incurs
in connection with the determination of the amount of the death taxes, interest, or penalties referred
to in Section 7.02 of this instrument, and

(b) Legally enforceable debts, funeral expenses, expenses of last illness, and
administration and property expenses.

Section 7.04 Number and Gender. As used in this instrument, references in the masculine gender
shall be deemed to include the feminine and neuter gender, and vice versa, and references to the
singular shall be deemed to include the plural, and vice versa, wherever the context so permits.

Section 7.05 Captions. The captions appearing in this instrument are for convenience of reference
only, and shall be disregarded in determining the meaning and effect of the provisions of this
instrument.

Section 7.06  Severability Clause. If any provision of this instrument is invalid, that provision shall
be disregarded, and the remainder of this instrument shall be construed as if the invalid provision had
not been included.

Section 7.07  California Law to Apply. All questions concerning the validity, interpretation, and
administration of this instrument, including any trusts created under this instrument, shall be
governed by the laws of the State of California, regardless of the domicile of any Trustee or
beneficiary.




ARTICLE 8
SIGNATURE AND EXECUTION

Section 8.01 Execution. I certify that I have read the foregoing declaration of trust and that it
correctly states the terms and conditions under which the Trust Estate is to be held, administered, and
distributed.

As initial Trustee, I approve this declaration of trust in all particulars, and agree to be bound
by its terms and conditions. ﬂ
Dated: Eebruary—", 2020 77

vt Michaeléﬁyﬂmstee

otarization on following page
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California )
County of __ (0§ ﬂv\,%,bu/f )
On MArtm 54“ UN , before me, QMM d p‘ﬂb]"«.[‘m ,
' (lnsen name itle of the officer)
Notary Public, personally appeared MM&{ £ Grm ;

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California
that the foregoing paragraph is true and correct.

[ NS e ey

2 RACHEL JUNG ROBINSON B

‘*’v"ﬂt'n:
g Notary Public - California

Los Angeles County

WITNESS my hand and official seal.
'*: 3? Commission # 2284858

Signature “@\'/ i 2 @‘_’ ‘&“" My Comm, £xalm Apr 11,2023 B
U “ (Seal)

q--.m.wus.

;2




ACCEPTANCE OF APPOINTMENT AS SUCCESSOR TRUSTEE
OF THE COMPOUND INVESTMENT TRUST
ESTABLISHED JANUARY 8, 2020

The undersigned hereby accepts the appointment as Successor Trustee of the
Compound Investment Trust, established January 8, 2020 (the “Trust™), in accordance
with the Resignation of Trustee executed on January , 2020. The undersigned

consents to serve as Trustee of the Trust, effective as of the date hereof.

IN WITNESS WHEREOF, the undersigned has executed this Acceptance of

vt
Appointment as Trustee this s day ofﬁ:um, 2020.

oy
MIW




ACKNOWLEDGEMENT

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of __ Clifarnid )

County of_u.mmzte! )

On MMarth '9““ VYN, before me, P-'af/l"'f/‘ J pﬂblM‘ﬂ“
Notary Public, personally appeared MICHAEL GRUNWALD, who prbved to me on the basis of
satisfactory evidence to be the person whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his authorized capacity, and that by his
signature on the instrument the person, or the entity upon behalf of which the person acted,
executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California
that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

s L /“b\,

N P

\

(Seal)
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9/1/2021

9/1/2021 17:28

License Application InfoViewer

License Type
Application Type
Description
Primary Applicant
Primary Applicant
Last Name
Address

Location

INFORMATION - LICENSE # BS22018696

BS
Secondary Business License

COMPOUND F&B LLC
1395 CORONADO AVE LONG BEACH CA 90804

License is Pending.
Current milestone is Council Approval.

ccount:

License Description

Status Dates

Processed Date 12/2/2020 10:01
Start Date

Inactive Date
by

Last Renewal
by

Next Renewal
Expires
Grace Exp
End Date

Property Type
License Category
Business Name
DBA Name

Application Reason
Description

HH/MH: Total # Units
Census Tract
Council District

License Description

COM
300507
COMPOUND F&B LLC

Detailed Description of Business Activities
ENTERTAINMENT WITH DANCING (ALCOHOL)
NEWLICENSE

Entertainment With Dancing (Alcohol)

0

0

4

(Tab Not Loaded)

License Details

Endorsements
(Tab Not Loaded)

Reviews
(Tab Not Loaded)

Inspections
(Tab Not Loaded)

Conditions
(Tab Not Loaded)

Fees

clbinforapp1/hanprd/

12



9/1/2021
(Tab Not Loaded)

License Application InfoViewer

Applicants

Contact Information

Name COMPOUND F&BLLC
First Name,
Ml
Middle Initial
Contact Type MAILING
Address PO BOX 492268
Address Line 2
City LOS ANGELES
State/Province VS
ZIP/PC 90049
Country
Title
Expiration Date
Day Phone (310)499-2070
Mobile Number

oreign no
Corr. Delivery Malil
Company Name
Internet ID Type 1
ID 1
Internet ID Type 2
D 2

.

(No Data)

Additional Applicants
Applicant Type Capacity Last Name

OtherContact MEMBER GRUNWALD
OtherContact MEMBER

MICHAEL
COMPOUND INVESTMENT TRUST

First Name Comments Professional ID Primary DBA Effective Expire
LLC MANAGER 5%
MEMBER 95%

Sites
(Tab Not Loaded)

Employees
(Tab Not Loaded)

Related Records
(Tab Not Loaded)

Logs
(Tab Not Loaded)

Attachments
(Tab Not Loaded)

clbinforapp1/hanprd/
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CITY OF

LONGBEACH

Memorandum

Date: March 9, 2021
To: Tara Mortensen, Bureau Manager, Business Relations Bureau
From: Robert G. Luna, Chief of Police #ale

Subject: APPLICATION FOR ENTERTAINMENT WITH DANCING PERMIT AT THE
COMPUND- 1395 CORONADO AVENUE

In response to your request for a recommendation regarding the above-named permit
application for Entertainment with Dancing, the Police Department recommends approval,
subject to the following standard conditions of operation.

The Compound is a multi-use art gallery to include a restaurant and bar, located on the
southwest corner of Coronado Avenue and 14" Street. The current owner for the business is
Compound F&B, LLC. The Compound applied for a Type 47 (On-Sale General Eating Place)
and Type 68 (Portable Bar) Alcoholic Beverage Control License. This is a new application for
the ownership and establishment. On December 2, 2020, The Compound applied for an
Entertainment with Dancing Permit requesting outdoor entertainment, dancing by patrons,
guests, customers, participants, attendees, and performers, live music by more than two (2)
performers and live and recorded amplified music. They requested to provide entertainment
from 11:00 AM to 9:00 PM every day of the week, Monday through Sunday.

The hours of operation shall be limited to 11:00 AM to 10:00 PM, to be consistent with the
Conditional Use Permit conditions of approval, issued by the Planning Department.

The compound will offer their patrons, guests, customers, participants, attendees, and
performers a variety of public and private events to include; community space, art gallery, retail
space, restaurant, bar, wellness center, and community outreach center for children and adults.

Based upon the Police Department’s Investigation, The East Division Patrol Commander’s
recommendation, and the crime analysis, the Long Beach Police Department has determined
the public’'s peace, safety, and welfare would not be adversely impacted by the issuance of this
permit, provided the appropriate conditions are imposed and observed by the applicant. The
Police Department recommends approval of an Entertainment without Dancing Permit.

CONDITIONS OF OPERATION

1) The operation of the establishment shall be limited to those activities and elements
expressly indicated on the permit application and approved by the City Council. Any
change in the operation, which exceeds the conditions of the approved permit, will
require that a new permit application be submitted to the City Council for their review
and approval.
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2)

3)

4)

5)

6)

7)

8)

9)

Unless separately applied for, reviewed, and approved, no adult enterfainment, as
defined by section 21.15.110 LBMC shall be conducted on the permitted premises.

Entertainment activities indicated on your entertainment application shall be restricted
from 11:00 AM to 10:00 PM every day of the week, Monday through Sunday.

This Entertainment Permit is accessory to the primary business, which is a
restaurant. The authorization to provide entertainment on-site is subject to
the use remaining as a restaurant, meaning a bona fide eating place
serving actual and substantial meals.

“Meals” means the usual assortment of foods commonly ordered at various hours of the
day; the service of such food only as sandwiches or salads shall not be deemed
compliant with this requirement. Meals must consist of food prepared on the premises.
Hours of sales of alcohol shall be limited to the hours when meals are available.

The premises must be equipped and maintained in good faith. The premises must
possess working reftigeration, cooking equipment, utensils, menus, and encugh food to
make substantial meals.

In the event the primary business ceases operation, fails to operate as a bonafide eating
place, fails to serve actual and substantial meals, or otherwise fails to comply with this
condition, the Entertainment Permit becomes null and void.

The permittee agrees to reimburse the City for all costs associated with excessive police
services, as determined by the Chief of Police, required as the result of any incident or
nuisance arising out of or in connection with the permitiee’s operations

The permitiee shall install and maintain a video surveillance sysiem that monitors no
less than the front and rear of the business with full view of the public right-of-way’s and
any parking lot under the control of the permittee. The video system must be capable of
delineating on playback the activity and physical features of persona and areas within
the premises. Recordings shall be retained for a minimum of 30 days and be accessible
via the Internet by the Long Beach Police Depariment. A Public Internet Protocol (IP)
address and user name/password is also required to allow the Long Beach Police
Department to view live and recorded video from these cameras over the internet. All
video security cameras shall be installed to the satisfaction of the Chief of Police,
Director of Technology Services, and Direcior of Development Services. At the
discretion of the Chief of Police, the permittee may be required to add additional video
cameras

Current occupancy loads shall be posted at all times, and the permittee shall have an
effective system to keep count of the number of occupants present at any given time
and provide that information to public safety personnel upon request.

Any graffiti painted or marked upon the premises, or on any adjacent area
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10)

11)

12)

13)

14)

15)

16)

17)

under the control of the licensee, shall be removed or painied over within
24 hours of being applied.

The permittee shall ensure that all employees attend an alcohol awareness class, such
as TIPS or LEAD, within the first ninety (90) days of employment. The permittee shall
keep employees’ proof of completion on file, and have it available for inspection at any
time.

The permittee shall maintain full compliance with all applicable laws, ABC laws,
ordinances and stated conditions. In the event of a conflict with the requirements of this
permit, the more stringent regulation shall apply.

The permittee is required to monitor the outside patio area for any nuisance activity that
could disturb the surrounding neighbors. This shall be done by utilizing security guards
or employees.

The permittee shall provide a minimum of one (1) licensed security guard during all fimes
that the entertainment activities are being conducted for crowds up to fifty (50) peopls.
For crowds over fifty (50) people, the permittee shall provide a minimum of one (1)
additional security guard per fifty (50) people. Patrons awaiting entry in a defined queue
shall be counted toward the calculation of required security staffing levels.

The attire of each security guard shall clearly indicate the guard’s affiliation with the
establishment by means of a pin, shirt, or other visible form of identification. Should the
permiitee’s operation give rise to a substantial increase in complaint/calls for service, or
trash left in the parking lot, the permittee shall increase security staff, implement the use
of electronic metal detection equipment, increase outside lighting, or make other
changes to the premise or operation as the Chief of Police determines are necessary to
protect the safety of the public.

The permittee shall take reasonable measures 10 prohibit and prevent the loitering of
persons immediately outside any of the entrance/exit doors and the parking lot, at all
times, while open for business. This should be done by utilizing security guards and
signage with verbiage such as, “Please respect our neighbors,” or something similar.

The permittee shall not hire promoters with the intent to advertise/promote or hold any
entertainment activities consistent with nightclub entertainment.

The permittee must provide all promoters, independent contractors, and dancers, hired
to conduct entertainment aclivities with a copy of the approved permit, which shall
include a copy of the approved conditions of operation.

The Compound, or its agents, shall not distribute any advertising matter such as signs,
posters, or promotional cards, in or upon any public property, any vehicle, or in any other
such place in the City of Long Beach. Distribution of any advertising matter upon private
property shall adhere to the following guidelines: By placing the same matter in a
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18)

19)

20)

21)

22)

23)

24)

25)

receptacle, clip, or other device designed or intended to receive advertising matter. The
permittee shall keep all agent contracts, including names, addresses, and phone
numbers, on file at all times, and be available for inspection at any time.

At the conclusion of each event, the permittee shall take reasonable measures to ensure
that exiting patrons walk directly to their vehicles and not loiter in the parking lot or the
immediate neighboring area.

Deliveries to and from the premises shall be limited to the hours of 8:00 a.m. to 10:00
p.m.

The permittee shall develop and maintain a plan to address neighborhood concerns,
related to the operation of the establishment. (i.e. newsletter, meetings, etc.)

The permittee shali comply with the requirements of LBMC Sec. 8.80 (Noise) at all times.
In addition, in response to a complaint, the Police Department will enforce Penal Code
Section 415 (disturbing the peace) and all other state and local provisions related to the
“public peace.” Pemmittee shall conduct all aspects of his or her operation, including
before and after-hours deliveries and maintenance, in consideration of residences
located nearby. Permittee agrees that the following standard is reasonable: Noise
emanating from Permittee’s premises shall not be audible from the middle of the street
adjoining the premises.

Due to the proximity of neighboring businesses and residences, all door(s) and windows
shall be kept closed at all times during any entertainment, except in cases of emergency
and to permit deliveries. Said door(s) is not to consist solely of a screen or ventilated
security door.

The permittee and/or security shall also ensure that no employee, patron, or entertainer
loiters in the parking lot at any time during the operation of the business.

The parking lot shall be equipped with lighting of sufficient power to illuminate and make
easily discernible the appearance and conduct of all persons on or about the parking
lot. The position of such lighting shall not disturb the normal privacy and use of any
neighboring residences.

The permittee shall not convert the restaurant, or any portion therecf, into a dance/night
club. All entertainment activities shall be conducted in conjunction with regular dining or
pre-planned banquet activities. A banquet is defined as a function held at a bonafide
eating place wherein complete and substantial meals are provided to the persons in
attendance by the management of the restaurant where the function is being held. Fast
food, snacks, and hors d’ceuvres shall not constitute a complete and substantial meal.

There shall be no live entertainment or dancing permitted on the patio at any time.
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26) The speaker volume in the patio area shall be kept at a low level, so as not to disturb
any other businesses or residents. If any noise or disturbance complaints can be
attributed to the speaker volume in the patio area, the permitiee shall modify or remove
existing speakers at the direction of the Chief of Police.
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