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Cyrus 2.0 LLC 
5100 West Soda Rock Lane, 

Healdsburg, CA 95448 

December 1, 2021 

VIA EMAIL 
CONFIDENTIAL 

TO THE HOLDERS OF CLASS B MEMBERSHIP INTERESTS OF CYRUS 2.0 LLC 

Re: Class B Unit Offering; Notice and Consent Solicitation Statement 

Dear Class B Members: 

Cyrus 2.0 LLC (“we”, “us” or the “Company”) is providing you with this Notice and Consent 
Solicitation Statement (this “Notice”) in your capacity as a holder of Class B Membership Interests of the 
Company (“Class B Membership Interests”). The purpose of this Notice is to: (a) notify you of the 
Company’s intent to sell and issue up to 12 additional units of Class B Membership Interests (the “Units”) 
to the current holders of Class B Membership Interests (the “Class B Members”), at a price per Unit of 
$100,000, as adjusted for the sale of any fractional Units (such sale and issuance of Units is referred to 
herein as the “Offering”); (b) solicit your consent to the Offering and the adoption of the New Operating 
Agreement (defined below); and (c) offer you an opportunity to participate in the Offering. 

Effective upon the adoption of the New Operating Agreement, we hereby offer you the 
opportunity to participate in the Offering pursuant to the terms and conditions set forth in this Notice. As 
described herein, the Offering will cause dilution of your ownership in the Company if you do not 
elect to participate in the Offering.  We therefore recommend that you carefully review in full this 
Notice and the other documents referred to herein and then follow the instructions included below.  
If you wish to participate in the Offering,  you must respond by 5:00 p.m., Pacific Time, on 
Wednesday, December 8, 2021.  A failure to so respond will result in a waiver of your right to 
participate in the Offering. 

BACKGROUND 

The Company previously successfully closed its initial offering of Class B Membership Interests, 
raising a total of $8,500,000 (the “Initial Offering”) for the acquisition, leasing and build-out of that certain 
restaurant located at  275 Highway 128, Geyserville, California 95441 (the “Restaurant”). The Company 
desires to raise additional funds for the purchase of necessary inventories for the Restaurant and other start-
up and operating costs and expenses necessary to open and operate the Restaurant. 

Cyrus Restaurant, LLC, the manager of the Company (“Manager”) believes it is in the Company’s 
best interests to raise up to an additional $1,200,000 through the sale and issuance of the additional Units 
on the terms set forth in this Notice. 

In order to effect the closing of the Offering, the Company shall amend and restate the Company’s 
Operating Agreement, dated as of February 20, 2020 (as amended or supplemented to date, the “Existing 
Operating Agreement”) in its entirety so as to (a) provide for the sale and issuance of the Units pursuant 
to the Offering, (b) set forth the Class B Members respective membership interests as modified by the 
Offering and (c) effectuate certain other changes and revisions as described therein (as amended and 
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restated, the “New Operating Agreement”). A draft of the New Operating Agreement is attached to this 
letter as Appendix B. 

SOLICITATION OF YOUR CONSENT 

The completion of the Offering and the issuance of sale of Units contemplated thereby is subject 
to the approval of at least 66.67% of the Class B Members (the “Requisite Majority”) pursuant to Section 
3.3(a) of the Existing Operating Agreement. In addition, pursuant to Section 14.7 of the Existing Operating 
Agreement, the adoption of the New Operating Agreement requires the prior approval of the Requisite 
Majority.  

In light of the above approval requirements, attached to this Notice as Appendix A is an Action by 
Written Consent of the Class B Members of the Company (the “Member Consent”) approving the Offering 
and the adoption of the New Operating Agreement. As further described in the section below titled 
“INSTRUCTIONS,” the Company is requesting that ALL Class B Members, including those who do 
not wish to participate in the Offering, review the Member Consent and complete, sign and return 
the signature page thereto by no later than 5:00 p.m., Pacific Time, on Wednesday, December 8, 2021. 

YOUR RIGHTS TO PARTICIPATE 

Upon the effectiveness of the New Operating Agreement, as a current Class B Member, you shall 
be entitled to one (1) non-transferable subscription right to participate in the Offering. The subscription 
right entitles you to acquire up to your pro rata share of 12 Units at a subscription price of $100,000 
per Unit, as adjusted for the sale of any fractional Units. 

Your “pro rata share” is based on the ratio of units of Class B Membership Interests which you 
currently own to the total number of units of Class B Membership Interests outstanding as of the date of 
this Notice. Your subscription price is equal to your pro rata share of the Units multiplied by the price per 
Unit (i.e., $100,000).  The table below sets forth the pro rata allocation of Units available to a member who 
currently owns 0.5, 1.0, 2.0, 5.0 and 20.0 units of Class B Membership Interests, along with the subscription 
price therefor.  If you have any questions regarding your pro rata share of the Units, please contact the 
Manager. 

Current Class B 
Ownership 

Pro Rata Allocation 
of new Units 

Subscription 
Price 

0.5 0.08 $8,000.00 
1.0 0.14 $14,000.00 
2.0 0.28 $28,000.00 
5.0 0.70 $70,000.00 
20.0 2.28 $282,000.00 

Please note that in the event a Class B Member does not exercise his, her or its pro rata right to 
participate in the Offering, the Manager shall be entitled to allocate, in its sole discretion, such Class B 
Member’s share of unpurchased Units to the other Class B Members or one or more third parties who 
qualify as “accredited investors,” as such term is defined in Regulation D of the Securities Act of 1933, as 
amended (“Qualifying Investors”). The unsold Units (or fractions thereof) will be purchased by the 
Qualifying Investors on or before the closing of the Offering, at the same subscription price of $100,000 
per Unit, as adjusted for the sale of any fractional Units. 
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IF YOU DO NOT ELECT TO EXERCISE YOUR SUBSCRIPTION RIGHT, THE 
NUMBER OF CLASS B MEMBERSHIP INTERESTS YOU OWN WILL NOT CHANGE, 
ALTHOUGH YOUR PERCENTAGE OWNERSHIP IN THE COMPANY WILL BE DILUTED 
PROPORTIONALLY BASED ON THE TOTAL NUMBER OF UNITS SOLD IN THE 
OFFERING. ACCORDINGLY, IT IS IMPORTANT THAT YOU CAREFULLY READ THIS 
NOTICE AND THE ENCLOSURES SENT HEREWITH IN ORDER TO UNDERSTAND HOW 
THE OFFERING WILL AFFECT YOU. 

Notification Of Interest 

At the bottom of the signature page to the Member Consent, you will be asked to check the 
appropriate box indicating whether or not you are interested in purchasing any or all of your pro rata share 
of the 12 Units offered pursuant to your subscription right (the “Notification of Interest”). In addition, if 
and only if you elect to exercise your pro rata subscription right in full, you are being asked to indicate by 
checking the third box in the Notification of Interest whether or not you intend to purchase a portion of any 
Units which are not purchased by other Class B Members pursuant to their pro rata subscription right.  

As noted above, the deadline to deliver your signature page to the Member Consent is 5:00 p.m., 
Pacific Time, on Wednesday, December 8, 2021 (the “Delivery Deadline”). Class B Members who fail to 
complete, sign and deliver the Member Consent, including the Notification of Interest located 
thereon, by the Delivery Deadline will be deemed to have waived their right to participate in the 
Offering.  

Please note that your election to exercise your subscription rights as set forth on the Notification of 
Interest does not constitute a binding obligation to purchase Units in the Offering. Following the Delivery 
Deadline, we will circulate a packet containing copies of all subscription documents you are required to 
complete and deliver to affirm your intent to purchase Units and to complete your subscription 
(“Subscription Documents”), to all Class B Members who have executed and delivered the signature page 
to the Member Consent indicating their intent to participate in the Offering on the Notification of Interest 
located thereon.  

The projected deadline to remit funds to the Company for Units purchased pursuant to the Offering 
is January 31, 2022, although this date may be changed in the Manager’s sole discretion.   

INSTRUCTIONS 

Please review the Member Consent and complete, sign and deliver the signature page thereto 
(including the Notification of Interest located thereon) by the Delivery Deadline (i.e., December 8, 2021), 
whether or not you wish to participate in the Offering.  

For your convenience, the Company has included as a standalone PDF attachment a signature 
packet containing your signature page to the Member Consent. Please send an electronic copy of the 
executed signature page to douglaskeane@cyrusrestaurant.com and LMWhite@manatt.com.  

If you have indicated an interest in purchasing Units, the Company will contact you regarding the 
logistics of closing your investment and sending funds.  If you do not wish to participate in the Offering, 
please so indicate by checking the appropriate box on the Notification of Interest located on the Member 
Consent signature page as described above. 

PLEASE DO NOT SUBMIT PAYMENT AT THIS TIME. Additional details and payment 
instructions will be provided to you with the Subscription Documents. 

The Company intends to close the Offering on an expedited basis and appreciates your cooperation 
and immediate response with respect to the matters set forth herein. 

mailto:douglaskeane@cyrusrestaurant.com
mailto:LMWhite@manatt.com
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OTHER MATTERS 

THE CONTENTS OF THIS NOTICE AND THE APPENDICES HERETO (THE “OFFERING 
DOCUMENTS”) ARE HIGHLY CONFIDENTIAL. THE OFFERING DOCUMENTS ARE PERSONAL 
TO THE MEMBER TO WHOM THEY HAVE BEEN DELIVERED BY US AND DO NOT 
CONSTITUTE AN OFFER TO ANY OTHER PERSON OR THE PUBLIC GENERALLY TO 
PURCHASE OR OTHERWISE ACQUIRE THE UNITS. DISTRIBUTION OF THE OFFERING 
DOCUMENTS TO ANY PERSON OTHER THAN THE MEMBERS TO WHOM THIS NOTICE IS 
ADDRESSED AND THOSE PERSONS, IF ANY, RETAINED TO ADVISE SUCH MEMBER WITH 
RESPECT TO THE FINANCING, IS UNAUTHORIZED, AND ANY DISCLOSURE OF ANY OF ITS 
CONTENTS WITHOUT OUR PRIOR WRITTEN CONSENT IS STRICTLY PROHIBITED. EACH 
MEMBER, BY ACCEPTING DELIVERY OF THE OFFERING DOCUMENTS, AGREES TO THE 
FOREGOING CONFIDENTIALITY AND NON-DISCLOSURE RESTRICTIONS AND AGREES NOT 
TO COPY THE OFFERING DOCUMENTS OR ANY OTHER DOCUMENTS REFERRED TO IN THE 
OFFERING DOCUMENTS. 

THE OFFERING DOCUMENTS DO NOT CONSTITUTE AN OFFER TO SELL, OR A 
SOLICITATION OF AN OFFER TO BUY, ANY OF THE UNITS OF CLASS B MEMBERSHIP 
INTERESTS DESCRIBED IN THE OFFERING DOCUMENTS BY ANY PERSON IN ANY 
JURISDICTION IN WHICH IT IS UNLAWFUL FOR ANY PERSON TO MAKE AN OFFER OR 
SOLICITATION. ACCORDINGLY, THE UNITS OF CLASS B MEMBERSHIP INTERESTS WILL 
ONLY BE OFFERED AND SOLD TO “ACCREDITED INVESTORS” WITHIN THE MEANING OF 
THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INFORMATION IN THIS NOTICE IS GIVEN AS OF THE DATE ON THE COVER 
PAGE, UNLESS ANOTHER TIME IS SPECIFIED, AND YOU SHOULD NOT INFER FROM EITHER 
THE SUBSEQUENT DELIVERY OF THIS NOTICE OR THE ACCEPTANCE OF YOUR 
INVESTMENT THAT THERE HAVE NOT BEEN ANY CHANGES IN THE FACTS DESCRIBED 
SINCE THAT DATE. YOU MUST NOT CONSTRUE ANY OF THE CONTENTS OF THIS NOTICE 
AS LEGAL, TAX OR FINANCIAL ADVICE.  WE ADVISE YOU TO CONSULT YOUR OWN 
PROFESSIONAL ADVISORS AS TO THE LEGAL, TAX, FINANCIAL OR OTHER MATTERS 
RELEVANT TO THE SUITABILITY OF AN INVESTMENT IN THE CLASS B MEMBERSHIP 
INTERESTS AND THE CONTENTS OF THIS NOTICE BEFORE DECIDING WHETHER TO 
PARTICIPATE IN THIS OFFERING. 

YOU ARE CAUTIONED THAT STATEMENTS IN THIS NOTICE, AND OTHER 
STATEMENTS THAT THE COMPANY’S OFFICERS AND MANAGEMENT HAVE MADE TO YOU 
IN CONNECTION WITH YOUR INVESTMENT DECISION, THAT ARE NOT STRICTLY 
HISTORICAL STATEMENTS, INCLUDING, WITHOUT LIMITATION, MANAGEMENT’S PLANS, 
FORECASTS AND OBJECTIVES FOR FUTURE OPERATIONS, AND MANAGEMENT’S 
ASSESSMENT OF MARKET CONDITIONS AND THE COMPANY’S PROSPECTS, CONSTITUTE 
FORWARD-LOOKING STATEMENTS.  THERE ARE A NUMBER OF RISKS AND 
UNCERTAINTIES, KNOWN AND UNKNOWN, THAT COULD CAUSE ACTUAL RESULTS TO 
DIFFER MATERIALLY FROM THESE FORWARD-LOOKING STATEMENTS.  THE COMPANY 
DISCLAIMS ANY OBLIGATION TO UPDATE OR CORRECT ANY FORWARD-LOOKING 
STATEMENTS MADE HEREIN (OR IN ANY PREVIOUS DISCUSSIONS BETWEEN YOU AND 
COMPANY’S MANAGEMENT) AFTER THE DATE OF THIS NOTICE. 
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APPENDIX A 

MEMBER CONSENT 

See attached. 



ACTION BY WRITTEN CONSENT 
OF  

THE CLASS B MEMBERS 
OF  

CYRUS 2.0 LLC, 
a California limited liability company 

The undersigned, being the holders of at least 66.67% of the outstanding Units of Class B 
Membership Interests (the “Requisite Majority”) of the Cyrus 2.0 LLC, a California limited liability 
company (the “Company”), hereby take the following actions and adopt the following resolutions by 
written consent without a meeting pursuant to the authority of Section 17704.07 of the California Revised 
Uniform Limited Liability Company Act (the “Act”).  Capitalized terms not defined herein shall have the 
meanings ascribed in the operating agreement of the Company, dated February 20, 2020 (as amended, the 
“Operating Agreement”).  

I. APPROVAL OF CLASS B UNIT OFFERING AND AMENDED AND RESTATED
OPERATING AGREEMENT

WHEREAS, the Company desires to offer and sell up to 12 additional Units of Class B 
Membership Interests (the “Units”) at a subscription price of $100,000 per Unit, to raise up to $1,200,000 
in the aggregate (the “Offering”); 

WHEREAS, the Units will be issued upon the exercise of non-transferable subscription rights (the 
“Subscription Rights”) available to each existing Class B Member of the Company who is an “accredited 
investor,” as such term is defined in Regulation D of the Securities Act of 1933, as amended; 

WHEREAS, if and to the extent a Class B Member does not exercise its pro rata Subscription 
Right to participate in the Offering, the Manager shall be entitled to allocate, in its sole discretion, such 
unpurchased Units (or fractions thereof) to the other Class B Members or one or more third parties who 
qualify as “accredited investors”;  

WHEREAS, the Subscription Rights and the Offering are described in the Notice and Consent 
Solicitation Statement, to which this action by written consent (this “Written Consent”) is attached; 

WHEREAS, Section 3.3 of the Operating Agreement requires the prior approval of the Requisite 
Majority to issue the Units and consummate the Offering; 

WHEREAS, in connection with, and to facilitate the completion of the Offering, it is necessary 
that the Company amend and restate the Operating Agreement in its entirety substantially in the form 
attached hereto as Exhibit A (as so amended and restated, the “New Operating Agreement”);  

WHEREAS, pursuant to Section 14.7 of the Operating Agreement, the adoption of the New 
Operating Agreement requires the prior approval of the Requisite Majority; and 

WHEREAS, that the undersigned Class B Members, constituting the Requisite Majority, are aware 
of the material facts related to the Offering, and desire to approve the New Operating Agreement and the 
Offering and the sale and issuance of Units contemplated thereby. 

NOW, THEREFORE, BE IT RESOLVED, that the undersigned Class B Members hereby 
approve, authorize and adopt the New Operating Agreement;  
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RESOLVED FURTHER, that the Offering and the sale and issuance of Units contemplated 
thereby, be, and hereby are, approved, authorized and confirmed in all respects; and 

RESOLVED FURTHER, that the undersigned Class B Members hereby irrevocably make, 
constitute and appoint the Manager (which constitution and appointment is coupled with an interest), with 
full power of substitution and re-substitution, the undersigned’s true and lawful attorney-in-fact for the 
undersigned and in the undersigned’s name (as the Manager shall determine), place and stead and for the 
undersigned’s use and benefit to make, execute, deliver, certify, acknowledge, swear to, file, record and 
publish: 

A. the New Operating Agreement in substantially the form attached as Exhibit A; and

B. any instruments and documents necessary to (i) qualify or continue the Company
as a limited liability company in the states or other jurisdictions where the Manager deems 
advisable, (ii) effect the assignment of an interest in the Company or the dissolution and termination 
of the Company in accordance with the New Operating Agreement, (iii) effect the transfer of 
interests in the Company or to the admission of substitute Members in accordance with the terms 
of the New Operating Agreement, and (iv) take any action authorized in accordance with the New 
Operating Agreement or effect any other business certificate, fictitious name certificate, 
amendment thereto, or other instrument or document of any kind necessary or desirable to 
accomplish the business, purpose and objectives of the Company or required by any applicable law. 

II. GENERAL AUTHORIZATION AND RATIFICATION

RESOLVED, that the authorized officers and the Manager of the Company (each, an “Authorized 
Person” and collectively, the “Authorized Persons”) are hereby authorized and directed to make, execute, 
acknowledge, procure and deliver any applications, certificates, agreements, or any other instruments and 
documents or amendments or supplements thereto, or to do or to cause to be done any and all other acts and 
things as any such Authorized Person may in his or her discretion deem necessary or appropriate to carry 
out the purposes of the foregoing resolutions, such approval to be conclusively evidenced by the 
authorization, execution and/or delivery thereof for and on behalf of the Company; and 

RESOLVED FURTHER, that all acts and things heretofore done by any Authorized Person or 
any agent of the Company, on or prior to the date hereof, in connection with the transactions contemplated 
by these resolutions be, and the same hereby are, in all respects ratified, confirmed, approved and adopted 
as acts on behalf of the Company. 

[Signature Page Commences on Following Page] 



[Signature Page to Action by Written Consent of the Class B Members] 

IN WITNESS WHEREOF, the undersigned has executed this Written Consent as of the date set 
forth below. This Written Consent may be executed in any number of counterparts, each of which shall be 
an original and all of which, taken together, shall be deemed one and the same instrument. Counterparts 
may be delivered via facsimile, electronic mail (including pdf or any electronic signature complying with 
the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) or other transmission method and any 
counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective 
for all purposes. This Written Consent shall be effective as of the date the Company receives the requisite 
consent of the Class B Members. 

CLASS B MEMBERS: 

INDIVIDUAL 

If you are an individual, please print your name 
and sign below: 

ENTITY 

If you are signing on behalf of an entity, please 
print the name of the entity and your name and 
sign below, indicating your title: 

______________________________________ ______________________________________ 
Name of Individual (Please Print) Name of Entity (Please Print) 

By: 
(Individual's Signature)           (Signature of Authorized Person) 

Name: 

Title: 

Date:______________________ Date:______________________ 

NOTIFICATION OF INTEREST 

*CHECK THE APPROPRIATE BOX*

 Check this box if you intend to purchase up to your pro rata allocation of Units. OR

 Check this box if you do NOT intend to participate in the Offering. If you check this box, please do
NOT check the box below.

____________________________________________________ 

 Check this box if you desire to purchase Units that are not purchased by other members pursuant to
their basic subscription right.



EXHIBIT A 

AMENDED AND RESTATED OPERATING AGREEMENT 

[See Appendix A of Notice and Consent Solicitation Statement 

beginning on the next page] 

 400826612.3 
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APPENDIX B 

AMENDED AND RESTATED OPERATING AGREEMENT 

See attached. 

 400836874.3 
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A CALIFORNIA LIMITED LIABILITY COMPANY 

AMENDED AND RESTATED OPERATING AGREEMENT 

DATED AS OF [●], 2021 

THE SECURITIES REPRESENTED BY THIS AGREEMENT HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR REGISTERED 
OR QUALIFIED UNDER ANY STATE SECURITIES LAWS. SUCH SECURITIES MAY NOT 
BE OFFERED FOR SALE, SOLD, DELIVERED AFTER SALE, TRANSFERRED, PLEDGED 
OR HYPOTHECATED UNLESS QUALIFIED AND REGISTERED UNDER APPLICABLE 
STATE AND FEDERAL SECURITIES LAWS OR UNLESS, IN THE OPINION OF COUNSEL 
SATISFACTORY TO THE COMPANY, SUCH QUALIFICATION AND REGISTRATION IS 
NOT REQUIRED. ANY TRANSFER OF THE SECURITIES REPRESENTED BY THIS 
AGREEMENT IS FURTHER SUBJECT TO OTHER RESTRICTIONS, THE TERMS AND 
CONDITIONS WHICH ARE SET FORTH IN THIS AGREEMENT. 
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AMENDED AND RESTATED OPERATING AGREEMENT  
OF 

CYRUS 2.0 LLC, 
A CALIFORNIA LIMITED LIABILITY COMPANY 

THIS AMENDED AND RESTATED OPERATING AGREEMENT (this “Agreement”) 
of Cyrus 2.0 LLC (the “Company”) is made and entered into as of [●], 2021, by and among (i) 
Cyrus Restaurant, LLC (“Cyrus Restaurant”), a California limited liability company, in its 
capacity as manager of the Company (the “Manager”), and (ii) the Persons listed on Exhibit A (as 
such schedule may be amended from time to time in accordance with the terms hereof), in their 
respective capacity as Class A Members of the Company (“Class A Members”) and Class B 
Members of the Company (the “Class B Members”).  

RECITALS 

WHEREAS, the Company was established pursuant to the provisions of the Act (as defined 
herein), as evidenced by the Articles of Organization (“Articles”) for the Company, filed with the 
California Secretary of State on October 30, 2019; 

WHEREAS, the Members previously entered into that certain Operating Agreement of the 
Company, dated as of February 20, 2020 (as amended, the “Original Agreement”);  

WHEREAS, in connection with the adoption of the Original Agreement, the Company 
sought subscriptions from the Class B Members to purchase units of Class B Membership Interests 
(each, a “Unit” and collectively, the “Units”), at a purchase price of One Hundred Thousand 
Dollars ($100,000.00) per Unit, for total capital contributions equal to Eight Million Five Hundred 
Thousand Dollars ($8,500,000) (the “Initial Offering”);  

WHEREAS, concurrently with the execution of this Agreement, for purposes of raising 
additional capital, the Company is conducting a rights offering for the sale of additional Units of 
Class B Membership Interests, at a purchase price of One Hundred Thousand Dollars ($100,000) 
per Unit, for total capital contributions equal to One Million Two Hundred Thousand Dollars 
($1,200,000) (the “Rights Offering”); and 

WHEREAS, the Members now desire to amend and restate the Original Agreement in its 
entirety to set forth their respective Membership Interests, including their percentage interests, and 
the undertakings by which the Company will be operated and governed in carrying out its business, 
from and after the date hereof.  

NOW, THEREFORE, the parties hereby agree as follows: 

1. Definitions. When used in this Agreement, the following terms shall have the 
meanings set forth below, and all terms used in this Agreement that are not defined in this Section 
shall have the meanings set forth elsewhere in this Agreement: 

1.1 “Act” means to the California Revised Uniform Limited Liability Act, 
California Corporations Code §§17701.01, et. seq., including any amendments thereto. 
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1.2 “Affiliate” means with respect to any Person, any other Person or entity 
directly or indirectly, through one or more intermediaries, controlling, controlled by, or under 
common control with such Person. The term “control” (including the terms “controlled by” and 
“under common control with”) means the possession, direct or indirect, of the power to direct or 
cause the direction of the management and policies of a person or entity, whether through 
membership, ownership of voting securities, by contract, or otherwise. 

1.3 “Available Cash” means, for a given period, the Net Profits which are 
actually received in cash by the Company for such period less any sum which the Manager 
determines is necessary to take into account the amount required or appropriate to maintain a 
reasonable amount of working capital and reserves for outstanding obligations and anticipated 
future expenditures.  

1.4 “Capital Account” means with respect to any Member the capital account 
that the Company establishes, maintains and adjusts for such Member pursuant to Section 3.5. 

1.5 “Capital Contribution” means with respect to (i) the Class A Members, the 
services and contributions initially contributed to the Company as set forth in Section 3.2 and on 
Exhibit A; (ii) the Class B Members, the total amount of cash contributed to the Company by each 
Class B Member as set forth on Exhibit A; and (iii) the Members, the additional capital 
contributions made by such Members, if any, after the date hereof, all as set forth on Exhibit A.  

1.6 “Class A Membership Interest(s)” means the Class A Membership Interests 
issued to the Class A Members and described in Section 3.2.  

1.7 “Class B Membership Interest(s)” means the Class B Membership Interests 
issued to the Class B Members and described in Section 3.3. 

1.8 “Code” or “IRC” means the Internal Revenue Code of 1986, as amended, 
provision, the provisions of succeeding law, and to the extent applicable, the Treasury Regulations. 

1.9 “Company Minimum Gain” shall have the meaning ascribed to the term 
“Partnership Minimum Gain” in the Treasury Regulations Section 1.704-2(d). 

1.10 “Gross Sales” means all income, receipts, revenues and charges for all food, 
beverages, goods, wares, merchandise, services or other operations and/or items sold or rendered 
by the Company, whether for cash or credit, without deduction or allowance for the cost of goods 
sold, or other costs, charges or expenses of purchasing, selling, transportation, overhead costs, or 
tax based upon assets; provided, however, Gross Sales shall not include service or tip revenue 
payable directly to employees, state sales taxes, similar taxes, surcharges or other charges passed 
directly to customers or patrons by the Company which must be segregated by the Company under 
applicable law. 

1.11 “License Agreement” means that certain License Agreement entered into 
by and between the Company and Cyrus Restaurant. 

1.12 “Member” means each person or entity that is an initial signatory to this 
Agreement, has been admitted to the Company as a Member in accordance with this Agreement 
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or who otherwise acquires a Membership Interest as permitted under this Agreement, and who 
remains a Member. Members shall include the Class A Members and the Class B Members. 

1.13 “Membership Interest” means the Class A Membership Interests and the 
Class B Membership Interests. 

1.14 “Member Nonrecourse Debt” means the meaning ascribed to the term 
“Partner Nonrecourse Debt” in Treasury Regulations Section 1.704-2(b)(4). 

1.15 “Member Nonrecourse Deductions” means items of Company loss, 
deduction, or Code Section 705(a)(2)(B) expenditures which are attributable to Member 
Nonrecourse Debt. 

1.16 “Memorandum” means the Confidential Private Placement Memorandum 
dated January 22, 2020, relating to the Initial Offering, as the same may be amended and 
supplemented from time to time.  

1.17 “Net Profits” and “Net Losses” means the income, gain, loss, deductions, 
and credits of the Company reasonably determined by the Manager in accordance with Section 
703(a) of the Code (for this purpose, all items of income, gain, loss or deduction required to be 
stated separately pursuant to Code Section 703(a)(1) shall be included in taxable income or loss).   

1.18  “Nonrecourse Liability” means the meaning set forth in Treasury 
Regulations Section 1.752-1(a)(2). 

1.19 “Person” means any individual, partnership, company, association, joint 
venture, organization, trust or other entity. 

1.20 “Premise” means the real property located at 275 Highway 128, 
Geyserville, California 95441. 

1.21 “Proprietary Information” is defined in Section 12.1. 

1.22 “Regulations” or “Treasury Regulations” means the income tax 
regulations promulgated by the United States Department of the Treasury and published in the 
Federal Register for the purpose of interpreting and applying the provisions of the Internal 
Revenue Code, as such Regulations may be amended from time to time, including corresponding 
provisions of applicable successor regulations. 

1.23 “Restaurant” means that certain restaurant operated on the Premise under 
the “Cyrus” concept licensed by the Company from the Manager pursuant to the License 
Agreement. 

1.24 “Subscription Documents” means the Subscription Agreement(s) entered 
into by Class B Members and the Company as part of the Initial Offering and/or the Rights 
Offering, in connection with such Class B Members’ purchase of Class B Membership Interests in 
the Company. 
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2. Organizational Matters. 

2.1 Name. The name of the Company shall be “Cyrus 2.0 LLC.” The Company 
may conduct business under such other names approved by the Manager, provided that the 
Manager complies with the Act and any other applicable laws, files applicable fictitious name 
certificates and the like and files any necessary or applicable amendments. 

2.2 Business Purpose. The purpose of the Company is to engage in any lawful 
activity for which a limited liability company may be organized under the Act. The current purpose 
of the Company is to lease the Premise, operate the Restaurant and to conduct such other activities 
related to and in furtherance of such business as may be necessary, advisable or appropriate, as 
determined in the sole discretion of the Manager. 

2.3 Term. The term of the Company commenced as of the filing of the Articles 
and shall continue in perpetuity, unless sooner terminated pursuant to the provisions of this 
Agreement or as provided by law. 

2.4 Principal Place of Business; Registered Agent. The Company shall 
continuously maintain an office and registered agent in the State of California as required by the 
Act. The principal office of the Company shall initially be 5100 West Soda Rock Lane, 
Healdsburg, California 95448 until the Restaurant is open and shall thereafter be the Restaurant 
address, or such other location as determined by the Manager. The registered agent shall be as 
stated in the Articles or as otherwise determined by the Manager. 

2.5 Organizational Expenses. The Members acknowledge and agree that the 
Manager shall have the right and authority to pay the Company’s organizational and business 
expenses, including, without limitation, attorney’s and accountant’s fees and expenses, asset 
acquisition costs and other costs incurred prior to the execution of this Agreement. 

3. Capital Contributions. 

3.1 Capital Contributions.  

(a) Upon or before its execution of this Agreement or upon the sale of 
Membership Interests as authorized herein, as the case may be, each Member shall contribute to 
the Company the Capital Contribution set forth in Exhibit A to this Agreement. If a Member fails 
to make its initial Capital Contributions within five (5) days after the date of the Member’s 
execution of this Agreement, that Member’s entire Membership Interest shall terminate, and that 
Member shall indemnify and hold the Company and the other Members harmless from any loss, 
cost, or expense, including reasonable attorneys’ fees caused by the failure to make the initial 
Capital Contribution. 

(b) Each Member shall receive a credit to its Capital Account in the 
amount of such Member’s initial Capital Contribution and any additional Capital Contributions, 
each as approved by the Manager. Other than the initial Capital Contribution, the Members shall 
not be required to make additional Capital Contributions to the Company or to restore a deficit 
balance in its Capital Account or to lend any funds to the Company. A Capital Contribution made 
by a Member shall not be deemed a loan made by such Member to the Company, but may include 
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such Member’s forgiveness of a loan or a conversion of debt to equity if approved by the Manager 
under the terms of any loan approved by the Manager as set forth herein.  

(c) A Member shall not be entitled to withdraw any part of the 
Member’s Capital Contribution or to receive any distributions, whether of money or property, from 
the Company except as expressly provided in this Agreement. 

3.2 Grant of Class A Membership Interests.  

(a) The Members hereby acknowledge, understand and agree that the 
Manager has received Class A Membership Interests, which initially represented and continue to 
represent as of the date of this Agreement, twenty percent (20%) of the total Membership Interests 
in the Company in consideration of and exchange for (a) the Manager’s assumption of the role as 
manager of the Company; and (b) the Manager’s contributions to the Company relating to 
intangible benefits, including without limitation, intellectual property to be licensed to the 
Company for a nominal fee, know-how, ideas, concepts, food and beverage menu planning and 
ideas and restaurant operations experience. The Manager or any of its members or affiliates, in the 
sole discretion of the Manager, may make Capital Contributions as a Class B Member and receive 
additional Membership Interests in the Company as part of the Class B Membership Interest class 
upon the same terms and conditions offered to the other Class B Members.  

(b) The Class A Membership Interest issued to the Manager hereunder 
is a “profits interest” within the meaning of Rev. Proc. 93-27, 1993-2 C.B. 343, as clarified by 
Rev. Proc. 2001-43, 2001-2 C.B. 191, in the Company which is being issued in exchange for 
services rendered, or to be rendered, to or for the benefit of the Company or an Affiliate thereof. 
The Company and each Member agree not to claim a deduction (as wages, compensation or 
otherwise) for any value attributable to any profits interest issued to the Manager, unless otherwise 
required by applicable law. Manager shall be treated as an owner of any Membership Interest 
granted thereto from the date of grant and Manager shall take into account the distributive share 
of the Company’s income, gain, loss, deduction, and credit associated with such Membership 
Interest determined in accordance with this Agreement in computing Manager’s income tax 
liability for the entire period during which Manager owns such Membership Interest. 

3.3 Class B Membership Interests. 

(a) Initial Offering. In connection with the adoption of the Original 
Agreement and in order to raise initial Capital Contributions from the Class B Members, the 
Company conducted the Initial Offering. Pursuant to the Initial Offering, the Company sold and 
issued 85 Units of Class B Membership Interests for total Capital Contributions equal to Eight 
Million Five Hundred Thousand Dollars ($8,500,000). Such 85 Units of Class B Membership 
Interests sold as part of the Initial Offering initially represented 80% of the Company’s 
Membership Interests as of the closing of the Initial Offering, with each Class B Membership 
Interest initially equal to a 0.9412% Membership Interest in the Company.  

(b) Rights Offering. Concurrently with the adoption of this Agreement, 
the Company will sell and issue to the Class B Members, on a pro rata basis, up to 12 additional 
Units of Class B Membership Interests, at a purchase price of One Hundred Thousand Dollars 
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($100,000) per Unit, for a total purchase price of up to One Million Two Hundred Thousand 
Dollars ($1,200,000) (the “Total Offering Amount”). In the event of a sale of fractional Units, the 
price paid for such fractional Units will be adjusted accordingly. The Company shall provide a 
Notice and Consent Solicitation Statement to the Class B Members that will include the details of 
such Rights Offering. The Class B Members shall have until December [8], 2021 to exercise their 
pro rata right to participate in the Rights Offering; failure to so respond will result in a waiver of 
such Class B Member’s right to participate in the Rights Offering. The 85 Units of Class B 
Membership Interests sold as part of the Initial Offering, together with the maximum 12 Units of 
Class B Membership Interests to be sold pursuant to the Rights Offering, are referred to herein 
collectively as the “Class B Units.” At the closing of the Rights Offering, regardless of whether 
or not all 12 Units of Class B Membership Interests are sold pursuant to the Rights Offering, the 
aggregate Class B Units outstanding shall collectively represent 80% of the total Membership 
Interests of the Company. At no time shall the Manager issue more than 97 Units of Class B 
Membership Interests without the prior approval of 66.67% of the Class B Members. All funds 
generated and received by the Rights Offering shall be immediately available for expenditure by 
the Company notwithstanding the fact that the Company has not received the Total Offering 
Amount under the Rights Offering. In the event a Class B Member does not exercise its pro rata 
right to participate in the Rights Offering, the Manager shall be entitled to allocate, in its sole 
discretion, such Class B Units not purchased to the other Class B Members or one or more third 
parties who qualify as “accredited investors,” as such term is defined in Regulation D of the 
Securities Act of 1933, as amended (the “Securities Act”). For the avoidance of doubt, if all 97 
Units of Class B Membership Interests are issued and outstanding, such Units of Class B 
Membership Interests shall collectively represent 80% of the total Membership Interests of the 
Company. 

(c) The Members acknowledge, understand and agree that the Manager 
shall have the right to sell or grant Membership Interests that are junior to the Class B Units in 
rights, preferences and privileges (including distributions), to key employees, contractors or 
consultants of the Company upon such terms and conditions as may be determined by the Manager 
from time to time in its sole and absolute discretion. Any such sale or grant shall dilute the Class 
A Members only on a pro rata basis based on the number of Units held by such Class A Member. 

(d) Use of Proceeds. Proceeds received from the sale of Class B Units 
pursuant to the Initial Offering and the Rights Offering shall be used by the Company for the 
design, development, construction, and operation of the Restaurant. 

(e) Class B Member Benefits. So long as the Manager determines it to 
be reasonable, any Person holding Class B Units purchased directly from the Company as part of 
the Initial Offering shall receive the following benefits and privileges with respect to the 
Restaurant, subject to Section 3.3(f) (the “Benefits”): 

(i) An annual credit of $1,000 for each $100,000 paid to the 
Company for the initial purchase of Class B Units pursuant to the Initial Offering (pro-rated in any 
year in which a Class B Member holds Class B Units for less than the full calendar year), which 
shall be applied to such Class B Member’s account for use in the bar, dining room and club Cyrus. 
Such credit shall be non-accumulating and any funds not used during the calendar year in which 
the credit is available will be forfeited; 
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(ii) Complimentary corkage up to 2 bottles of wine with each 
visit to the dining room; 

(iii) Recognition of founder patrons on the Restaurant website 
and the Restaurant wine list (subject to the approval of the Person holding Class B Units); 

(iv) An exclusive invitation (plus up to 2 guests) to: 

(1) The Annual Cyrus Investor Holiday Party; 

(2) The Annual Cyrus Investor Harvest Champagne and 
Caviar Brunch; and  

(3) Monthly Investor Mixers with a Featured 
Winemaker or Distiller; 

(v) Exclusive opportunity to purchase wines from the 
Restaurant cellar (including highly allocated selections) at wholesale prices (subject to 
availability); 

(vi) Priority access to: 

(1) Chef Keane’s Master Cooking Class Series at the 
Restaurant at a discounted fee; and 

(2) Nick Peyton’s Table Manners and Dining Etiquette 
Summer Camp for kids at a discounted fee; 

(vii) Discounted Club Cyrus Membership (based on level of 
investment pursuant to the Initial Offering): 

Level of Initial Investment  
(non-cumulative) 

Club Cyrus Membership 

$100,000 Annual fee waived for first year after initial purchase of Class 
B Units  

(a $25,000 value) 
+ 

50% discount on the annual membership fee thereafter 
$200,000 Annual fee waived for first 4 years after initial purchase of 

Class B Units  
 (a $100,000 value) 

+ 
50% discount on the annual membership fee thereafter 

$300,000 Annual fee waived for first 5 years after initial purchase of 
Class B Units  

 (a $125,000 value) 
+ 

50% discount on the annual membership fee thereafter 
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$400,000 Annual fee waived for first 6 years after initial purchase of 
Class B Units  

 (a $150,000 value) 
+ 

50% discount on the annual membership fee thereafter 
$500,000+ Annual fee waived so long as Class B Member holds all of the 

Class B Units originally issued by the Company to such Class 
B Member 

 
(f) The Benefits are available to the named Member of the Class B 

Units only. If the Member is not an individual (e.g., trust or corporation), then the Benefits will be 
provided to one individual designated by the Member at the time of the purchase.  Limit one 
Benefit Package per Class B Member. The Benefits are non-transferable, non-substitutable, and 
not redeemable for cash. The Restaurant credit is provided at the beginning of each calendar year, 
and resets every year. Any unused credits do not carry over to the following year, nor will such 
credits be converted into cash. The Benefits are only available during the time in which the Class 
B Member holds all of the originally issued Class B Units issued to such Class B Member as part 
of the Initial Offering, and any transfer of the Class B Units will void all of the Benefits as of the 
effective date of the transfer, including any unused Restaurant credit, unless otherwise agreed to 
by the Manager in writing. For the avoidance of doubt, Class B Members who purchase additional 
Class B Units pursuant to the Rights Offering shall not be entitled to receive any additional benefits 
other than the Benefits described in this Section 3.3(d) afforded to such Class B Member by reason 
of their investment in the Company pursuant to the Initial Offering. The Benefits do not guarantee 
any service, reservation or products offer. The Benefit Package and each individual Benefit is 
subject to change without prior notice and may be revoked by the Manager at any time for any 
reason, in its sole discretion. The Benefits are subject to any additional terms, rules, and policies 
that may be in place. 

3.4 Close of Rights Offering. The Manager has the sole and absolute discretion 
to: (i) accept or reject any proposed Capital Contributions by any Member or proposed Member; 
(ii) accelerate the closing of the Rights Offering at any time after a number of Units deemed 
suitable by the Manager have been subscribed; (iii) extend the closing of the Rights Offering; (iv) 
terminate the Rights Offering and return any remaining funds to the Class B Members 
proportionately based on their Membership Interests in the Company; or (v) close the Rights 
Offering, reserve the remaining Units and initiate a secondary offering for such unsold Units. 

3.5 Capital Accounts. An individual Capital Account for each Member shall be 
maintained in accordance with the requirements of Regulation §1.704-1(b)(2)(iv) and adjusted in 
accordance with the following provisions: 

(a) A Member’s Capital Account shall be increased by that Member’s 
Capital Contributions, that Member’s share of Net Profits, and any items in the nature of income 
or gain that are specially allocated to that Member pursuant to Section 6 below. 

(b) A Member’s Capital Account shall be increased by the amount of 
any Company liabilities assumed by that Member subject to and in accordance with the provisions 
of Regulation §1.704-1(b)(2)(iv)(c). 
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(c) A Member’s Capital Account shall be decreased by (a) the amount 
of cash distributed to that Member; (b) the fair market value of any property of the Company so 
distributed, net of liabilities secured by such distributed property that the Member receiving the 
distribution is considered to assume or to be subject to under IRC §752; and (c) that Member’s 
share of Net Losses, and any items in the nature of expenses or losses that are specially allocated 
to that Member pursuant to Section 6. 

(d) A Member’s Capital Account shall be decreased by the Member’s 
share of any expenditures of the Company described in IRC §705(a)(2)(B) or which are treated as 
IRC §705(a)(2)(B) expenditures pursuant to Regulation §1.704-1(b)(2)(iv)(i) (including expenses 
and losses not deductible under IRC §§267(a)(1) or 707(b)). 

(e) If any Membership Interest is transferred, the transferee of such 
interest or portion shall succeed to the transferor’s Capital Account attributable to such interest. 
Upon a valid Transfer of a Member’s interest in the Company as set forth in this Agreement, such 
Member’s Capital Account shall transfer to the transferee. 

(f) The principal amount of a promissory note that is not readily traded 
on an established securities market and that is contributed to the Company by the maker of the 
note shall not be included in the Capital Account of any Person until the Company makes a taxable 
disposition of the note or until (and to the extent) principal payments are made on the note, all in 
accordance with Regulation §1.704-1(b)(2)(iv)(d)(2). 

(g) Each Member’s Capital Account shall be increased or decreased as 
necessary to reflect a revaluation of the Company’s property assets in accordance with the 
requirements of Regulation §§1.704-1(b)(2)(iv)(f) and 1.704-1(b)(2)(iv)(g), including the special 
rules under Regulation §1.701-1(b)(4), as applicable. The provisions of this Agreement respecting 
the maintenance of Capital Accounts are intended to comply with Regulation §1.704-1(b) and shall 
be interpreted and applied in a manner consistent with those Regulations. 

3.6 No Interest. The Company shall not pay any interest on Capital 
Contributions. 

3.7 No Priorities. Except as expressly provided in this Agreement, no Member 
shall have priority over any other Member with respect to the return of a Capital Contribution or 
distributions or allocations of income, gain, losses, deductions, credits, or items thereof. 

3.8 Right of First Offer. The Members acknowledge and agree that in 
connection with the lease of the Premise, the Company will hold an exclusive right, to be exercised 
in the first five years of the Lease, to develop a hotel/resort on the property on which the Premise 
is located (the “Right to Develop”) and the Manager will hold an exclusive option to purchase the 
building in which the Premise is located (the “Purchase Option”) during the term of the Lease. In 
the event the Manager elects to exercise the Right to Develop and Purchase Option in its sole 
discretion, the Manager intends that the right will be exercised through a newly formed entity that 
is an Affiliate of the Manager (“NewCo”). If NewCo proposes to offer or sell any securities, the 
Manager shall cause NewCo to first offer such securities to the Class B Members on a pro rata 
basis based on the number of Units owned at such time by each Class B Member. Notwithstanding 
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the foregoing, if the Manager does not elect to exercise the Right to Develop or Purchase Option, 
the Members shall have no right to participate in any purchase of, or further development of the 
Premise. 

4. Members. 

4.1 Members. The name and address of each Member, the amount of such 
Member’s Capital Contribution to the Company, the number of each Units of Membership 
Interests owned by such Member, the Membership Interest percentage, and the date of such 
Member’s admission to the Company are set forth on Exhibit A hereto.  The Manager shall cause 
Exhibit A to be amended from time to time without any act or approval of any other Member to 
reflect the admission of any new Member, the withdrawal or substitution of any Member, the 
transfer of interests in the Company among Members, receipt by the Company of notice of any 
change of address of a Member, any change in any Member’s Capital Contribution or any other 
change required to be noted on Exhibit A.  An amended Exhibit A shall supersede any prior Exhibit 
A and become a part of this Agreement.  A copy of the most recent amended Exhibit A shall be 
kept on file at the principal office of the Company. 

4.2 Admission of Additional Members. An additional Person may be admitted 
as a Member with the consent of the Manager, in its sole discretion, or as otherwise set forth in 
this Agreement. 

4.3 Expulsion. Any Class B Member may be expelled as a Member of the 
Company only by the action of the Manager as expressly provided in this Section 4.3. Expulsion 
of a Class B Member will be effective upon the finding that such Class B Member has: (a) willfully 
and materially breached this Agreement and failed to cure such breach within five (5) days 
following written notice thereof, (b) transferred, sold, pledged, hypothecated, assigned, or 
otherwise disposed of its interests in the Company in violation of this Agreement, or (c) failed to 
make any Capital Contribution required hereunder within five (5) business days following the date 
such payment is due. Nothing herein shall limit the rights of the Manager to terminate an employee 
of the Company who owns a Class B Membership Interest, subject to the terms of any written 
employment agreement. 

4.4 Permitted Activities. The Members and their respective Affiliates may 
engage or invest in any activity, including, without limitation, the operation of a restaurant and/or 
a similar business so long as such activities (i) do not adversely affect the business or reputation 
of the Company or the Restaurant; (ii) do not use the Proprietary Information (as defined herein) 
of the Company (except as otherwise expressly permitted herein); and (iii) are not conducted in 
bad faith. In addition, the Members acknowledge and agree that the Manager shall have the right 
to use recipes or menu concepts, or variations thereof, developed by the Manager or any of its 
owners, employees, contractors or Affiliates so long as such use does not materially adversely 
affect the reputation or business of the Company. Further, the Members understand that the 
Manager may be involved in other restaurant operations, wine sales, consulting services and other 
ventures or activities, an active participant, owner and/or investor, and that such activities and any 
similar future activities of the Manager are expressly permitted hereunder. Except as otherwise 
expressly provided for in Section 3.8, the acquisition of a Membership Interest by a Member under 
this Agreement does not entitle such Member to any interest in the Manager’s or its Affiliates’ 
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other business operations or activities and neither the Company nor any Member shall have any 
right in or to such other activities or to the income or proceeds derived from such permitted 
activities. Except as otherwise expressly provided for in Section 3.8, no Member or Manager shall 
be obligated to present any investment opportunity to the Company or any other Member even if 
the opportunity is of the character that, if presented to the Company, could be taken by the 
Company. Each Member shall have the right to hold any investment opportunity for its own 
account or to recommend such opportunity to Persons other than the Company or the Members. 
Each Member hereby waives any and all rights and claims which it may otherwise have against 
the other Members or the Manager as a result of any of the activities permitted hereunder. 

4.5 Meetings. No annual or regular meetings of the Members are required to be 
held. If such meetings are held, they shall be noticed, held and conducted pursuant to the Act. 

4.6 Withdrawal. A Member shall not be entitled to withdraw from the 
Company. 

5. Management and Control of the Company. 

5.1 Management of the Company by Manager. The business, property and 
affairs of the Company shall be managed exclusively by the Manager and the Manager shall have 
full, complete and exclusive authority, power, and discretion to manage and control the business, 
property and affairs of the Company, to make all decisions regarding those matters and to perform 
any and all other acts or activities customary or incident to the management of the Restaurant and 
the Company’s business, property and affairs. 

5.2 Powers of Manager. Without limiting the generality of the foregoing, the 
Manager shall have all necessary powers to manage and carry out the day-to-day operations of the 
Restaurant and the Company’s business, property, and affairs and to perform any and all other acts 
or activities customary or incidental thereto, in its sole discretion including, without limitation, the 
power to exercise on behalf and in the name of the Company the following: 

(a) Expend the capital and revenues of the Company in furtherance of 
the Company’s business as described in this Agreement and in the Memorandum; 

(b) Authorize the execution and delivery of any agreement and 
contracts on behalf of the Company with third parties, terminate such agreements and institute, 
defend and settle litigation arising therefrom and give receipts, releases and discharges with respect 
to all of the foregoing and any matters incident thereto; 

(c) Incur any debt or obligation on behalf of the Company or borrow 
money from any party, issue evidences of indebtedness in connection therewith, refinance, 
increase the amount of, modify, amend or change the terms of, or extend the time for the payment 
of any indebtedness or obligation of the Company, and secure such indebtedness by mortgage, 
deed of trust, pledge, security interest or other lien on Company assets; 

(d) Acquire, lease, renovate, improve, alter, rebuild, demolish, 
alteration real property and any other property or assets as necessary or appropriate to operate the 
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Company’s business and such other property that the Manager determines is necessary or 
appropriate for the Restaurant or in the Company’s business interests; 

(e) Sell, exchange, lease, or otherwise dispose of the real property and 
other property and assets owned by the Company, or any part thereof, or any interest therein; 

(f) Designate signatories for Company bank accounts, make checks, 
drafts and other evidences of indebtedness obligating the Company or pay money in any amount 
and/or endorse checks, drafts and other evidences of indebtedness made payable to the order of 
the Company; 

(g) Close or relocate the Restaurant; 

(h) Obtain such licenses and permits as may be necessary or appropriate 
to operate the business of the Company; 

(i) Hire or terminate employees and other personnel, contractors or 
consultants of the Company and to determine their compensation and benefits; 

(j) Sue on, defend, or compromise any and all claims or liabilities in 
favor of or against the Company; submit any or all such claims or liabilities to arbitration; and 
confess a judgment against the Company in connection with any litigation in which the Company 
is involved; 

(k) Retain legal counsel, accountants, auditors, and other professionals 
in connection with the Company’s business and to pay such remuneration therefor as the Manager 
may determine; 

(l) Act as agent for the Company in all matters, including, without 
limitation, any transactions or other dealings with or in connection with the Company’s business 
operations or purpose; 

(m) Admit additional Members in connection with the issuance of Class 
B Membership Interests; and 

(n) Execute for and on behalf of the Company any filing, notice, form 
or other document under any federal or state securities law and to take any additional action 
deemed necessary or desirable to effectuate the offering of Membership Interests by the Company. 

5.3 Class B Members. Class B Members shall take no part in the conduct, 
control or management of the business or affairs of the Company, nor have any authority to act for 
or on behalf of the Company except as is specifically permitted by this Agreement or as provided 
by applicable law. Except as specifically set forth in this Agreement or as provided by applicable 
law, the Class B Members shall have no right to vote, call a meeting of Members, or otherwise 
take any action on any matter relative to the Company and its affairs, including without limitation, 
matters relating to (a) the closure of the Restaurant, (b) the relocation of the Restaurant, (c) the 
dissolution of the Company, (d) the incurrence of debt by the Company, (e) transactions involving 
an actual or potential conflict of interest between the Manager and the Company or any Class B 
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Members, (f) removal of the Manager, or (e) the admission of a Manager. For the purposes of 
clarity, in the event any changes are made to the management of the Company, including the 
removal of Cyrus Restaurant as the manager, Cyrus Restaurant shall have the right to terminate 
the License Agreement, in its sole discretion, as further set forth in the License Agreement. 

5.4 Devotion of Time. The Manager shall devote whatever time, effort, and skill 
as the Manager deems appropriate, in its sole discretion, in order to effectively and successfully 
conduct and operate the Company’s business. 

5.5 Liability of Manager. 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. The Company 
shall indemnify the Manager to the fullest extent permitted by law and to save and hold it and its 
members, managers and owners harmless from and in respect of all: (a) fees, costs, and expenses 
incurred in connection with or resulting from any claim, action, or demand against the Company 
or any of its agents that arise out of or in any way relate to the Company, its properties, business, 
or affairs, and (b) such claims, actions and demands and any losses or damages resulting from such 
claims, actions and demands, including amounts paid in settlement or compromise of any such 
claim, action or demand; provided, however, that this indemnification shall apply only to the extent 
that such action or failure to act does not constitute gross negligence or willful misconduct. The 
termination of any action, suit, or proceeding by judgment, order, settlement, or upon a plea of 
nolo contendre or its equivalent, shall not of itself create a presumption that any person acted with 
gross negligence or willful misconduct. The rights of Manager under this Section 5.5 are in 
addition to any rights Manager may have under any other agreement with the Company or 
otherwise. 

5.6 Expense Reimbursement. The Manager shall be entitled to reimbursement 
for all expenses reasonably incurred by it in the performance of its duties on behalf of the 
Company, including without limitation, reimbursement to Manager for compensation and 
expenses in connection with services rendered by the Manager’s members, employees or 
contractors to the Company and Restaurant, including without limitation, employer’s withholding 
taxes and payments and benefits, and in such amounts as determined by the Manager in its sole 
discretion. 

5.7 Resignation of the Manager. The Manager may resign at any time by giving 
written notice to the Company, with a copy to each Member. The resignation of the Manager takes 
effect on receipt of notice by the Company or at any later time specified in the notice. Unless 
otherwise specified in the notice, the acceptance of the resignation is not necessary to make it 
effective. The resignation of the Manager does not affect the Manager’s rights as a Member and 
does not constitute a withdrawal of the Manager as a Member. 

5.8  Removal. The Manager may only be removed and replaced by the 
affirmative vote of the holders of at least a majority of the Class A Members. 

5.9 Restrictions on Manager.  Until the holders of the Class B Units have 
received aggregate distributions under Section 6.4(a)(ii) equal to the Capital Contribution made 
by the Class B Members (such date to be referred to as the “Final Capital Contribution 
Repayment Date”), the following restrictions shall apply and supersede the provisions set forth in 
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this Agreement. For purposes of clarity, the following restrictions shall automatically terminate, 
and the terms of this Agreement shall be enforceable effective as of the Final Capital Contribution 
Repayment Date: 

(a) Manager shall not compete or invest in or otherwise participate in 
competing businesses; 

(b) Manager shall devote at least a majority of its time to the Company 
business for the operation of the Restaurant and shall exercise its services with the same degree of 
care and loyalty as a director to a corporation and its shareholders;  

(c) Manager shall cause the services of the Manager to be provided 
exclusively by Douglas R. Keane and Nick Peyton; provided however, if Mr. Peyton is no longer 
actively involved with the Manager, for any reason, including but not limited to, disability or 
retirement, such other individual selected by Mr. Keane who has similar experience and skill set 
as Mr. Peyton;  

(d) Manger shall not resign, unless otherwise agreed to by 66.67% of 
the holders of Class B Units; and 

(e) Payments and reimbursements to the Manager (excluding 
distributions under Section 6.2(a)(ii)) shall not exceed the amounts set forth in the Cyrus 
Geyserville Forecast dated April 15, 2021, attached hereto as Exhibit D, which amounts shall 
include any compensation and expenses paid to Mr. Keane and Mr. Peyton. 

6. Allocations of Net Profits and Net Losses and Distributions. 

6.1 Allocations of Net Profit and Net Losses. 

(a) Net Losses. Net Losses shall be allocated to the Members in 
proportion to their Membership Interests. Notwithstanding the previous sentence, loss allocations 
to a Member shall be made only to the extent that such loss allocations will not create a deficit 
Capital Account balance for that Member in excess of an amount, if any, equal to such Member’s 
share of Company Minimum Gain that would be realized on a foreclosure of the Company’s 
property. Any loss not allocated to a Member because of the foregoing provision shall be allocated 
to the other Members (to the extent the other Members are not limited in respect of the allocation 
of losses under this Section 6.1(a)).  Any loss reallocated under this Section 6.1(a) shall be taken 
into account in computing subsequent allocations of income and losses pursuant to this Section 6, 
so that the net amount of any item so allocated and the income and losses allocated to each Member 
pursuant to this Section 6, to the extent possible, shall be equal to the net amount that would have 
been allocated to each such Member pursuant to this Section 6 if no reallocation of losses had 
occurred under this Section 6.1(a). 

(b) Net Profit. Net Profit shall be allocated among the Members as 
follows: (i) first, to offset, in reverse order, all Net Loss allocated under Section 6.1(a), but only to 
the extent that such Net Loss has not previously been offset by allocations of Net Profits under this 
Section 6.1(b); and (ii) second, in accordance with the distributions to which the Members are 
entitled as set forth in Section 6.4. 
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6.2 Special Allocations. Notwithstanding Section 6.1, 

(a) Minimum Gain Chargeback.  If there is a net decrease in Company 
Minimum Gain during any fiscal year, each Member shall be specially allocated items of Company 
income and gain for such fiscal year (and, if necessary, in subsequent fiscal years) in an amount 
equal to the portion of such Member’s share of the net decrease in Company Minimum Gain that 
is allocable to the disposition of Company property subject to a Nonrecourse Liability, which share 
of such net decrease shall be determined in accordance with Treasury Regulations Section 1.704-
2(g)(2). Allocations pursuant to this Section 6.2(a) shall be made in proportion to the amounts 
required to be allocated to each Member under this Section 6.2(a). The items to be so allocated 
shall be determined in accordance with Treasury Regulations Section 1.704-2(f). This Section 
6.2(a) is intended to comply with the minimum gain chargeback requirement contained in Treasury 
Regulations Section 1.704-2(f) and shall be interpreted consistently therewith. 

(b) Chargeback of Minimum Gain Attributable to Member Nonrecourse 
Debt.  If there is a net decrease in Company Minimum Gain attributable to a Member Nonrecourse 
Debt, during any fiscal year, each member who has a share of the Company Minimum Gain 
attributable to such Member Nonrecourse Debt (which share shall be determined in accordance 
with Treasury Regulations Section 1.704-2(i)(5)) shall be specially allocated items of Company 
income and gain for such fiscal year (and, if necessary, in subsequent fiscal years) in an amount 
equal to that portion of such Member’s share of the net decrease in Company Minimum Gain 
attributable to such Member Nonrecourse Debt that is allocable to the disposition of Company 
property subject to such Member Nonrecourse Debt (which share of such net decrease shall be 
determined in accordance with Treasury Regulations Section 1.704-2(i)(5)). Allocations pursuant 
to this Section 6.2(b) shall be made in proportion to the amounts required to be allocated to each 
Member under this Section 6.2(b). The items to be so allocated shall be determined in accordance 
with Treasury Regulations Section 1.704-2(i)(4). This Section 6.2(b) is intended to comply with 
the minimum gain chargeback requirement contained in Treasury Regulations Section 1.704-
2(i)(4) and shall be interpreted consistently therewith. 

(c) Nonrecourse Deductions. Any nonrecourse deductions (as defined 
in Treasury Regulations Section 1.704-2(b)(1)) for any fiscal year or other period shall be specially 
allocated to the Members in proportion to their Membership Interests. 

(d) Member Nonrecourse Deductions. Those items of Company loss, 
deduction, or Code Section 705(a)(2)(B) expenditures which are attributable to Member 
Nonrecourse Debt for any fiscal year or other period shall be specially allocated to the Member 
who bears the economic risk of loss with respect to the Member Nonrecourse Debt to which such 
items are attributable in accordance with Treasury Regulations Section 1.704-2(i). 

(e) Qualified Income Offset. If a Member unexpectedly receives any 
adjustments, allocations, or distributions described in Treasury Regulations Section 1.704-
1(b)(2)(ii)(d)(4), (5) or (6), or any other event creates a deficit balance in such Member’s Capital 
Account in excess of such Member’s share of Company Minimum Gain, items of Company 
income and gain shall be specially allocated to such Member in an amount and manner sufficient 
to eliminate such excess deficit balance as quickly as possible. Any special allocations of items of 
income and gain pursuant to this Section 6.2(e) shall be taken into account in computing 
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subsequent allocations of income and gain pursuant to this Section 6 so that the net amount of any 
item so allocated and the income, gain, and losses allocated to each Member pursuant to this 
Section 6.2(e) to the extent possible, shall be equal to the net amount that would have been 
allocated to each such Member pursuant to the provisions of this Section 6 if such unexpected 
adjustments, allocations, or distributions had not occurred. 

6.3 Code Section 704(c) Allocations. Notwithstanding any other provision in 
this Section 6, in accordance with Code Section 704(c) and the Treasury Regulations promulgated 
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 any variation between the adjusted basis of such property to the Company for federal 
income tax purposes and its fair market value on the date of contribution. Allocations pursuant to 
this Section 6.3 are solely for purposes of federal, state and local taxes. As such, they shall not 
affect or in any way be taken into account in computing a Member’s Capital Account or share of 
profits, losses, or other items of distributions pursuant to any provision of this Agreement. 

6.4 Distributions to Members. 

(a) Available Cash. The Manager shall, in the case of Section 6.4(a)(i), 
and may, in its sole discretion, in the case of Sections 6.4(a)(ii), make distributions of Available 
Cash, from time to time, as follows: 

(i) Interim distributions of Available Cash to each Member with 
respect to each taxable year of the Company in an amount equal to such Member’s Estimated Tax 
Liability (as defined below) for such year (the “Tax Distribution”) but only to the extent the 
amounts distributed under Section 6.4(a)(ii), if any, are less than such Tax Distribution would be. 
The amount distributable to any Member pursuant to Section 6.4(a)(ii) or Article 9 will be reduced 
by any Tax Distributions made to such Member and not previously taken into account pursuant to 
this sentence. Such Tax Distributions will also be deemed to have been distributed to the extent of 
any reduction pursuant to Section 6.4(a)(ii) or Article 9 for purposes of making the calculations 
required by this Agreement, so that to the extent possible each Member receives in the aggregate 
pursuant to Section 6.4(a)(ii) or Article 9 the amount that Member would have received pursuant 
to clause of Section 6.4(a)(ii) or Article 9 if this Section 6.4(a)(i) were not included in this 
Agreement. The “Estimated Tax Liability” of a Member for a fiscal year means the product of: 

(1) the taxable income allocated by the Company to the 
Member with respect to its membership interest (as adjusted by any final determination in 
connection with any tax audit or other proceeding) for such fiscal year (or portion thereof); 
multiplied by 

(2) the highest effective marginal combined federal, 
state and local tax rate applicable to an individual residing in California (or, if higher, a corporation 
doing business in California), taking into account (a) the character (for example, long-term or 
short-term capital gain, ordinary or exempt) of the applicable income; and (b) if applicable the 
deduction under IRC Section 199A. 
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(ii) From the date the Restaurant opens to the public for business 
until the sale or dissolution of the Company pursuant to the terms of this Agreement, distributions 
of Available Cash equal to the percentage of Available Cash distributable to the Members, on a 
pro-rata basis based on the number of Units owned by each Member at the time of such 
distribution, based on the following schedule: 

Cumulative Cash Distributions: Percentage of Available Cash 
Distributable to: 

 Class B Members: Class A Members: 

$0-$10,000,000 80% 20% 
$10,000,001+ 50% 50% 

(b) The parties intend that Available Cash shall be distributed as soon 
as practicable following the Manager’s determination that such cash is available for distribution; 
provided, however, the parties acknowledge, understand and agree that no assurances can be given 
with respect to when or whether said cash will be available for distribution to the Members and 
that nothing herein shall require such distribution if Available Cash is not sufficient for such 
purposes. The Members acknowledge and agree that it is the Manager’s current intent to maintain 
a certain level of cash reserves which includes, without limitation, reserves for general cash flow 
needs, labor and inventory costs and the maintenance and purchase of equipment or other property 
to be used in connection with the Company’s business operations; provided, however, nothing 
herein shall require the Manager to maintain such cash reserves if the Manager determines it is not 
necessary for the proper operation of the Company’s business during any given period. 

Notwithstanding anything to the contrary contained in this Agreement, the Company and the 
Manager, on behalf of the Company, shall not make any distributions of Available Cash to any 
Member if such distribution would violate the Act or other applicable law. 

(c) Assets of the Company. Any distributions payable to the Members 
from the net proceeds of any sale of all or substantially all of the Company’s assets or from a 
dissolution and winding up of the Company shall be made pursuant to Section 6.4(a). A merger or 
restructuring (in which the Members of the Company do not own a majority of the outstanding 
interests of the surviving entity) or sale of all of the assets of the Company shall be deemed a 
liquidation for purposes of such distribution allocations. 

7. Transfer and Assignment of Interests. 

7.1 Restriction on Transfer. Except as set forth in Section 7.2, no Member shall 
be entitled to transfer, assign, convey, sell, encumber or in any way alienate all or any part of such 
Member’s Membership Interest (collectively, “Transfer”) except with the approval of the 
Manager, which approval may be given or withheld in its sole discretion. In the event that a Class 
B Member, by virtue of such Member’s Membership Interest, is required to qualify with the 
California Department of Alcoholic and Beverage Control so the Company may properly hold its 
liquor license for the Restaurant and such Member fails to so qualify, such Member hereby offers 
to sell such portion of its Membership Interest to the Manager or its assignee as may be necessary 
to eliminate such qualification requirement. 
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7.2 Permitted Transfers. The provisions of Section 7.1 shall not apply to any 
Transfer by any Member of all or any portion of its Membership Interest to any of the following 
(each, a “Permitted Transferee” and, any such Transfer to a Permitted Transferee, a “Permitted 
Transfer”): 

(a) Any Affiliate of such Member; or 

(b) (i) Such Member’s spouse, parent, siblings, descendants (including 
adoptive relationships and stepchildren), and the spouses of each such natural persons 
(collectively, “Family Members”); (ii) a trust under which the distribution of Membership 
Interests may be made only to such Member and/or any Family Member of such Member; (iii) a 
charitable remainder trust, the income from which will be paid to such Member during his life; 
(iv) a Company, partnership, or limited liability company, the Members, partners, or members of 
which are only such Member and/or Family Members of such Member; or (v) by will or by the 
laws of intestate succession, to such Member’s executors, administrators, testamentary trustees, 
legatees, distributees, or beneficiaries. 

7.3 Substitution of Members. A transferee of a Membership Interest shall have 
the right to become a substitute Member only if: (a) approval of the Manager is given in accordance 
with Section 7.1 unless expressly permitted therein; (b) such person executes a counterpart 
signature page accepting and adopting the terms and provisions of this Agreement and to the extent 
applicable, the Form of Joinder attached hereto as Exhibit C; (c) such transferee completes and 
executes the Subscription Documents; (d) such transferee complies with all federal and state 
securities laws to the extent applicable, and (e) such person pays any reasonable expenses in 
connection with its admission as a new Member. If a Member Transfers its Membership Interest 
as set forth herein, Net Profits and Net Losses shall be allocated between the Transferring Member 
and the transferee proportionately based on the number of days in any fiscal year that they each 
owned such Membership Interest. The admission of a substitute Member shall not release the 
Member who assigned the Membership Interest from any liability that such Member may have to 
the Company. 

7.4 Transfers in Violation of this Agreement. If any Member proposes or 
attempts to transfer all or any part of its interest in violation of the terms of this Agreement, the 
Company may apply to any court of competent jurisdiction for an injunctive order prohibiting such 
proposed transfer except upon compliance with the terms of this Agreement, and the Company 
may institute and maintain any action or proceeding against the Person proposing to make such 
transfer to compel the specific performance of this Agreement.  To the fullest extent permitted by 
law, any attempted transfer in violation of this Agreement is null and void, and of no force and 
effect.  The Person against whom such action or proceeding is brought waives the claim or defense 
that an adequate remedy at law exists, and such Person will not urge in any such action or 
proceeding the claim or defense that such remedy at law exists. 

7.5 Right of First Refusal. 

(a) In addition to and without limiting the effect of Section 7.1 and 
Section 7.2, if any Member desires to transfer any of its Membership Interests pursuant to Section 
7.1 above, then the Member shall first give written notice thereof to the Company. The notice shall 
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(i) name the proposed transferee, (ii) state (1) the number of Membership Interests to be 
transferred, (b) the proposed consideration and (2) all other terms and conditions of the proposed 
transfer, (3) be signed by such Member and the proposed purchaser or transferee, (4) must 
constitute a binding commitment subject to the Company’s right of first refusal as set forth herein, 
(5) be accompanied by proof satisfactory to the Company or its legal counsel that the proposed 
sale or transfer will not violate any applicable U.S. federal, state or other securities laws, and (6) 
offer the Membership Interests at the same price and upon the same terms (or terms as similar as 
reasonably possible) to the Company or its assignee(s). The notice shall not be deemed delivered 
for purposes of this Section 7.5 until the later of (i) such time as the transferring Member shall 
have delivered the foregoing notice to the Company, (ii) such time as a written opinion of legal 
counsel, in form and substance satisfactory to the Company or its legal counsel in their respective 
discretion, that such transfer is exempt from applicable federal, state or other securities laws and 
regulations (a “Legal Opinion”) shall have been delivered to the Company, (iii) such time as an 
officer of the Company shall have confirmed in writing (including via email) that no such Legal 
Opinion shall be required with respect to the proposed transfer (or is not required to be delivered 
until a time reasonably in advance of the consummation of the proposed transfer). 

(b) For thirty (30) days following receipt of such notice, the Company 
and/or its assignee shall have the option to purchase all (but not less than all) of the Membership 
Interests specified in the notice at the price and upon the terms (or terms as similar as reasonably 
possible) set forth in such notice; provided, however, that, with the consent of the transferring 
Member, the Company shall have the option to purchase a lesser portion of the Membership 
Interests specified in said notice at the price and upon the terms set forth therein. In the event of a 
gift, property settlement or other transfer in which the proposed transferee is not paying the full 
price for the Membership Interests, and that is not otherwise exempted from the provisions of this 
Section 7.5, the price shall be deemed to be the fair market value of the Company’s membership 
interests at such time as determined in good faith by the Manager. In the event the Company elects 
to purchase all of the Membership Interests or, with consent of the transferring Member, a lesser 
portion of the Membership Interests, it shall give written notice to the transferring Member of its 
election and settlement for said Membership Interests shall be made as provided below in the next 
paragraph. 

(c) In the event the Company and/or its assignee(s) elect to acquire any 
of the Membership Interests of the transferring Member as specified in said transferring Member’s 
notice, the Manager shall so notify the transferring Member and settlement thereof shall be made 
in cash within sixty (60) days after the Manager receives said transferring Member’s notice; 
provided that if the terms of payment set forth in said transferring Member’s notice were other 
than cash against delivery, the Company and/or its assignee(s) shall pay for said Membership 
Interests on the same terms and conditions set forth in said transferring Member’s notice. 

(d) In the event the Company and/or its assignees(s) do not elect to 
acquire all of the Membership Interests specified in the transferring Member’s notice, said 
transferring Member may, within the sixty (60)-day period following the expiration of the option 
rights granted to the Company and/or its assignees(s) herein, transfer the Membership Interests 
specified in said transferring Member’s notice which were not acquired by the Company and/or 
its assignees(s) as specified in said transferring Member’s notice. All Membership Interests so sold 
by said transferring. 
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(e) Anything to the contrary contained herein notwithstanding, a 
Permitted Transfer shall be exempt from the provisions of this Section 7.5. 

8. Accounting, Records, Reporting by Members. 

8.1 Books and Records.  Proper and complete books of account of the business 
of the Company, copies of the Company’s financial statements and federal, state and local tax 
returns for at least the last six (6) fiscal years of the Company, the information set forth on Exhibit 
A, this Agreement, and the Company’s Articles shall be kept under the supervision of the Manager 
at the principal office of the Company. 

8.2 Reports.  The Company shall cause to be filed, in accordance with the Act, 
all reports and documents required to be filed with any governmental agency. The Company shall 
cause to be prepared at least annually information concerning the Company’s operations necessary 
for the completion of the Members’ federal and state income tax returns. The Company shall send 
or cause to be sent to each Member within ninety (90) days after the end of each taxable year or as 
soon thereafter as practicable such information as is necessary to complete the Members’ federal 
and state income tax or information returns. 

8.3 Bank Accounts.  The Manager shall maintain the funds of the Company in 
one or more separate bank accounts in the name of the Company, and shall not permit the funds 
of the Company to be commingled in any fashion with the funds of any other person. Any Manager 
or officer of the Manager, as designated by Manager, acting alone, is authorized to endorse checks, 
drafts, and other evidences of indebtedness made payable to the order of the Company, but only 
for the purpose of deposit into the Company’s accounts. All checks, drafts, and other instruments 
obligating the Company to pay money in any amount shall be signed by such persons as shall be 
designed by Manager. 

8.4 Tax Matters for the Company.  Douglas Keane shall be the Company’s tax 
matters member or partnership representative under the Code and under any comparable provision 
of state law, as applicable.  The tax matters member or partnership representative shall employ 
experienced tax counsel to represent the Company in connection with any audit or investigation of 
the Company by the Internal Revenue Service and in connection with all subsequent administrative 
and judicial proceedings arising out of such audit.  If the tax matters member or partnership 
representative is required by law or regulation to incur fees and expenses in connection with tax 
matters not affecting all the Members, then the tax matters member or partnership representative 
may, in its sole and absolute discretion, seek reimbursement from those Members on whose behalf 
such fees and expenses were incurred.  The tax matters member or partnership representative shall 
keep the Members informed of all administrative and judicial proceedings, and shall furnish to 
each Member, if such Member so requests in writing, a copy of each notice or other communication 
received by the tax matters member or partnership representative from the Internal Revenue 
Service, except such notices or communications as are sent directly to such requesting Member by 
the Internal Revenue Service.  To the fullest extent permitted by law, the Company agrees to 
indemnify the tax matters member or partnership representative and its agents and save and hold 
them harmless, from and in respect to all (a) fees, costs and expenses in connection with or 
resulting from any claim, action or demand against the tax matters member or partnership 
representative, the Manager or the Company that arises out of or in any way relates to the tax 
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matters member’s or partnership representative’s status as tax matters member or partnership 
representative for the Company, and (b) all such claims, actions and demands and any losses or 
damages therefrom, including amounts paid in settlement or compromise of any such claim, action 
or demand. 

9. Dissolution and Winding Up. 

9.1 Conditions of Dissolution. The Company shall dissolve upon the occurrence 
of any of the following events: 

(a) Upon the entry of a decree of judicial dissolution pursuant to the 
Act; or 

(b) Upon the consent of the Manager. 

9.2 Winding Up. Upon the dissolution of the Company, the Company’s assets 
shall be disposed of and its affairs wound up. The Company shall give written notice of the 
commencement of the dissolution to all of its known creditors. 

9.3 Order of Payment of Liabilities Upon Dissolution. After determining that 
all the known debts and liabilities of the Company have been paid or adequately provided for 
(except debts owing to Members), the remaining assets of the Company shall be distributed or 
applied in the following order: 

(a) To pay the expenses of liquidation; 

(b) To establish reasonable reserves for contingent liabilities or 
obligations of the Company. Once such reserves are no longer necessary, any remaining reserves 
shall be distributed as provided in this Section 9.3; 

(c) To repay outstanding loans to Members, if any. If there are 
insufficient funds to pay such loans in full, each Member shall be repaid in the ratio that the 
Member’s loan, together with interest accrued and unpaid thereon, bears to the total of all such 
loans from Members, including all interest accrued and unpaid thereon; and 

(d) To the Class A Members and the Class B Members in accordance 
with Section 6.4(a). 

9.4 Limitations on Payments Made in Dissolution. Each Member shall look 
solely to the assets of the Company for the return of the Member’s investment, and if the Company 
property remaining after the payment or discharge of the debts and liabilities of the Company is 
insufficient to return the investment of each Member, such Member shall have no recourse against 
the Manager or any other Members for indemnification, contribution, or reimbursement, except as 
specifically provided in this Agreement. 

9.5 Certificates. The Company shall file with the California Secretary of State 
a Certificate of Dissolution upon the dissolution of the Company and a Certificate of Cancellation, 
as applicable, upon the completion of the winding up of the Company’s affairs. 
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10. Indemnification. 

10.1 Indemnity by Members. Each Member shall indemnify and hold the 
Company and other Members harmless from and against any loss or damage incurred by it as a 
result of: (i) any agreement, contract, instrument, obligation or act legally binding the Company 
(other than those entered into by the Manager within the scope of authority granted to the 
Manager); (ii) such Member’s outside activities; (iii) such Member’s willful misconduct; or (iv) a 
breach of this Agreement by such Member. 

10.2 Indemnification by Manager. The Manager shall indemnify and hold the 
Company and Class B Members harmless from and against any loss or damage incurred by it as a 
result of: (i) any agreement, contract, instrument, obligation or act legally binding the Manager; 
(ii) the Manager’s outside activities; (iii) Manager’s willful misconduct; or (iv) a breach of this 
Agreement by the Manager. 

11. Investment Representations. 

Each Member hereby represents and warrants to the Manager and the Company as follows: 

(a) Pre-existing Relationship or Experience. Such Member has a 
preexisting personal or business relationship with the Company, the Manager or the Affiliates or 
the Company’s officers or controlling persons, or by reason of its business or financial experience, 
or by reason of the business or financial experience of its financial advisor who is unaffiliated with 
and who is not compensated, directly or indirectly, by the Company or any Affiliate or selling 
agent of the Company, is capable of evaluating the risks and merits of an investment in the 
Company and of protecting its own interests in connection with this investment. 

(b) No Advertising. Such Member has not seen, received, been 
presented with, or been solicited by any leaflet, public promotional meeting, article or any other 
form of advertising or general solicitation with respect to the sale of the Membership Interests. 

(c) Investment Intent; Purpose of Entity. Such Member (i) is acquiring 
its Membership Interest for investment purposes for its own account only and not with a view to 
or for sale in connection with any distribution of all or any part of the Membership Interest and 
has no present intention of selling, granting any participation in, or otherwise distributing the same; 
and (ii) represents and warrants that no other person will have any direct or indirect beneficial 
interest in or right to the Membership Interest. By executing this Agreement, such Member further 
represents that it does not have any contract, undertaking, agreement or arrangement to sell, 
transfer or grant participations to any third person, with respect to any of the Membership Interests. 
If the Member is a Company, partnership, limited liability company, trust or other entity, it was 
not organized for the specific purpose of acquiring such Member’s Membership Interest. 

(d) Risks of Investment. Such Member (i) has the business or financial 
experience necessary to evaluate the merits and risks of the investment set forth herein; (ii)  has 
evaluated and understands the risks inherent with an investment of this type and the ownership and 
operation of a restaurant in particular; (iii) has read the Company’s business plan, financial 
projections and other documents provided by the Manager and understands that the business of the 
Company may fail, that the Members may not receive any return on their Capital Contributions 
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and may lose their Capital Contribution altogether; (iv) can bear the economic risk of its 
investment, including a total loss; and (v) has such knowledge and experience in financial or 
business matters that it is capable of evaluating the merits and risks of the investment it is making 
herein. 

(e) Disclosure of Information. Such Member (i) acknowledges that the 
Company has made available the opportunity to obtain additional information to evaluate the 
merits and risks of this investment, to ask all questions concerning the Company and the Units and 
to receive and review all information requested; (ii) believes such Member has received all the 
information it considers necessary or appropriate for deciding whether to purchase its Membership 
Interest; and (iii) represents that such Member has had an opportunity to ask questions of and 
receive answers from the Manager and/or the Company regarding the terms and conditions of the 
offering of the Membership Interests and the business, properties, risks, prospects and financial 
condition of the Company. 

(f) Consultation with Advisors. Such Member (i) has been advised to 
consult with its own attorney and accountant regarding all legal and tax matters concerning an 
investment in the Company, this Agreement and the ownership of its Membership Interest and has 
done so to the extent it considers necessary; (ii) has carefully considered and has, to the extent 
such Member believes necessary, discussed with its professional legal, tax and financial advisers 
the suitability of an investment in the Company for its particular tax and financial situation and 
have determined that the purchase of the Units is a suitable investment; (iii) is not relying on the 
Manager, the Company or their officers or advisors for independent legal, accounting, financial, 
or tax advice in connection with its evaluation of the risks and merits of investment in the Company 
and the consequences of such an investment; and (iv) in reaching the conclusion to purchase Units 
of the Class B Membership Interests, such Member has carefully evaluated its financial resources 
and investment position and risks associated with this investment. 

(g) Restricted Securities. Such Member acknowledges and agrees that 
(i) the Membership Interests being sold herein have not been, and will not be, registered under the 
Securities Act by reason of a specific exemption from the registration provisions of the Securities 
Act which depends upon, among other things, the bona fide nature of the investment intent and the 
accuracy of the Member’s representations as expressed herein; (ii) its Membership Interests may 
be characterized as “restricted securities” under applicable U.S. federal and state securities laws 
and that, pursuant to these laws, the Member must hold its Membership Interest indefinitely unless 
subsequently registered with the Securities and Exchange Commission and qualified by state 
authorities or an exemption from such registration and qualification requirements is available; (iii) 
the Company has no obligation to register or qualify the Membership Interests for resale; (iv) if an 
exemption from registration or qualification is available, such exemption may be conditioned on 
various requirements including, but not limited to, the time and manner of sale, the holding period 
of such Member’s Membership Interest, and on requirements relating to the Company which are 
outside of such Member’s control, and which the Company, is under no obligation and may not be 
able to satisfy; and (v) the Membership Interests have not been qualified as securities with the 
Commissioner of Corporations of the State of California, and that the issuance of such Membership 
Interests, the payment or receipt of any part of the consideration and the rights of the parties to this 
Agreement are conditioned upon such qualification being obtained unless the transfer of such 
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Membership Interests is exempt from qualification by Sections 25100, 25102, or 25105 of the 
California Corporations Code. 

(h) Further Limitations on Disposition. Without in any way limiting the 
representations set forth above, such Member further agrees not to make any disposition of all or 
any portion of its Membership Interest except in compliance with the transfer restrictions set forth 
in this Agreement.  

(i) Tax Liability. Such Member has reviewed with its own tax advisors 
the federal, state and local tax consequences of this investment and the transactions contemplated 
by this Agreement. Such Member relies solely on such advisors and not on any statements or 
representations of the Company, the Company’s counsel, or any of the Company’s agents. Such 
Member understands that it (and not the Company) shall be responsible for its own tax liability 
that may arise as a result of this investment or the transactions contemplated by this Agreement. 

(j) Restaurant Operations. Such Member acknowledges and agrees that 
(i) the success or failure of the Restaurant is based on several intangible factors such as how it will 
be received by the demographic in which it is located, the Company’s ability to attract and retain 
quality employees and suppliers, operating costs (many of which are non-controllable), adequate 
capital resources, the cost of improvements and cash flow needs, competition and the effectiveness 
of its marketing efforts; (ii) the Company’s financial projections are for planning purposes only 
and there can be no assurance that the Company will reach or even approach the levels of business 
or income set forth therein; and (iii) no assurance can be given that the Initial Offering and/or the 
Rights Offering will be sufficient to open the Restaurant within a specific period of time or at all. 

(k) No Market for Units/Membership Interests. Such Member 
acknowledges and agree there is no market for the Membership Interests nor is a market likely to 
develop, and it is aware that it may not be possible to liquidate its investment in the Membership 
Interests. Such Member agrees not to sell or transfer all or any part of the Membership Interests 
without registration under the Securities Act and applicable state law, or exemption therefrom, 
subject to the other limitations set forth in this Agreement. Such Member understands that the 
Company is under no obligation to register under the Securities Act. 

(l) Member’s Financial Condition. Such Member acknowledges and 
agrees that (i)  all of the information concerning its financial position and business experience that 
it has provided to the Company, either verbally or in writing, is correct and complete as of this 
date; (ii) if an individual, such Member is a bona fide resident of the state listed as its address on 
the signature page of this Agreement; and (iii) if there should be any material change in such 
information prior to the acceptance of this subscription hereunder, such Member will immediately 
furnish the revised or corrected information to the Manager. 

12. Confidentiality. 

12.1 Definition. For the purpose of this Agreement, “Proprietary Information” 
shall include all information designated by the Manager either orally or in writing, as confidential 
or proprietary, or which reasonably would be considered proprietary or confidential to the business 
contemplated by this Agreement, including but not limited to suppliers, customers, trade or 
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industrial practices, marketing and technical plans, financial projections, technology, personnel, 
organization or internal affairs, concepts, plans for products and ideas, recipes, menus, wine lists 
and proprietary techniques related to the Restaurant and/or otherwise and other trade secrets. 
Notwithstanding the foregoing, “Proprietary Information” shall not include information which (i) 
has become generally known by the public other than due to a breach of any obligation of 
confidentiality owed to the owner of such information; (ii) was known prior to the disclosure of 
such information; (iii) became known to the recipient from a source other than a Member, provided 
there was no breach of an obligation of confidentiality owed to said Member; or (iv) was 
independently developed by the party receiving such information. 

12.2 No Disclosure, Use or Circumvention. No Member shall disclose any 
Proprietary Information to any third parties and will not use any Proprietary Information in that 
Member’s business or any affiliated business without the prior written consent of the Manager, 
which consent may be withheld in the Manager’s sole discretion, and then only to the extent 
specified in that consent; provided, however, the Members understand and agree that much of the 
Proprietary Information includes know-how, experience and contacts of the Manager and/or its 
owners or Affiliates and the Manager and/or its Affiliates may use or continue to use the 
Proprietary Information or their other business activities as permitted herein. No Class B Member 
shall contact any suppliers, customers, employees, affiliates or associates to circumvent the 
purposes of this Section 12.2. 

12.3 Maintenance of Confidentiality. Subject to the terms hereof, each Member 
shall take all steps reasonably necessary or appropriate to maintain the strict confidentiality of the 
Proprietary Information and to assure compliance with this Agreement. 

13. Dispute Resolution. 

13.1 Except as otherwise specifically provided in this Agreement, or as 
otherwise required by a non-waivable provision of applicable law, or as agreed by the Manager in 
writing, any Claim (as defined below) shall be resolved exclusively through final and binding 
arbitration in accordance pursuant to this Section 13 (this “Arbitration Provision”).  THE 
MEMBERS EXPRESSLY ACKNOWLEDGE THAT, UNDER THE PRECEDING SENTENCE, 
THEY ARE WAIVING THEIR RIGHT TO A JURY TRIAL WITH REGARD TO ALL 
MATTERS FOR WHICH ARBITRATION IS REQUIRED.  Any arbitration arising out of or 
relating to this Agreement shall be held in San Francisco, California. As used in this Arbitration 
Provision, “Claim” shall include any past, present, or future claim, dispute, or controversy 
involving a Member (or persons claiming through or connected with the Member), on the one 
hand, and the Company (or persons claiming through or connected with the Company), on the 
other hand, relating to or arising out of this Agreement, any Class B Membership Interest, and/or 
the activities or relationships that involve, lead to, or result from any of the foregoing, including 
(except to the extent provided otherwise in the last sentence of Section 13.6 below) the validity or 
enforceability of this Arbitration Provision, any part thereof, or the entire Agreement.  Claims are 
subject to arbitration regardless of whether they arise from contract; tort (intentional or otherwise); 
a constitution, statute, common law, or principles of equity; or otherwise.  Claims include (without 
limitation) matters arising as initial claims, counter-claims, cross-claims, third-party claims, or 
otherwise.  The scope of this Arbitration Provision is to be given the broadest possible 
interpretation that is enforceable. 
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13.2 The party initiating arbitration shall do so with the American Arbitration 
Association or JAMS.  The arbitration shall be conducted according to the rules and policies of 
the administrator selected, except to the extent the rules conflict with this Arbitration Provision or 
any countervailing law.  In the case of a conflict between the rules and policies of the administrator 
and this Arbitration Provision, this Arbitration Provision shall control, subject to countervailing 
law, unless all parties to the arbitration consent to have the rules and policies of the administrator 
apply. 

13.3 Within thirty (30) days of a final award by the arbitrator, a party may appeal 
the award for reconsideration by a three-arbitrator panel selected according to the rules of the 
arbitrator administrator.  In the event of such an appeal, an opposing party may cross-appeal within 
thirty (30) days after notice of the appeal.  The panel will reconsider de novo all aspects of the 
initial award that are appealed.  Costs and conduct of any appeal shall be governed by this 
Arbitration Provision and the administrator’s rules, in the same way as the initial arbitration 
proceeding.  Any award by the individual arbitrator that is not subject to appeal, and any panel 
award on appeal, shall be final and binding, except for any appeal right under the Federal 
Arbitration Act (the “FAA”), and may be entered as a judgment in any court of competent 
jurisdiction. 

13.4 Each party to any arbitration arising out of or related to this Agreement shall 
pay an equal share of the arbitrator’s fees and each party shall be responsible for such party’s 
attorneys, accountants and expert fees and related expenses in connection with such arbitration. 

13.5 Unless otherwise provided in this Agreement or consented to in writing by 
all parties to the arbitration, no party to the arbitration may join, consolidate, or otherwise bring 
claims for or on behalf of two or more individuals or unrelated corporate entities in the same 
arbitration unless those persons are parties to a single transaction.  Unless consented to in writing 
by all parties to the arbitration, an award in arbitration shall determine the rights and obligations 
of the named parties only, and only with respect to the claims in arbitration, and shall not (i) 
determine the rights, obligations, or Class B Membership Interests of anyone other than a named 
party, or resolve any Claim of anyone other than a named party, or (ii) make an award for the 
benefit of, or against, anyone other than a named party.  No administrator or arbitrator shall have 
the power or authority to waive, modify, or fail to enforce this Section 13.5, and any attempt to do 
so, whether by rule, policy, arbitration decision or otherwise, shall be invalid and unenforceable.  
Any challenge to the validity of this Section 13.5 shall be determined exclusively by a court and 
not by the administrator or any arbitrator. 

13.6 This Arbitration Provision is made pursuant to a transaction involving 
interstate commerce and shall be governed by and enforceable under the FAA.  The arbitrator will 
apply substantive law consistent with the FAA and applicable statutes of limitations.  The arbitrator 
may award damages or other types of relief permitted by applicable substantive law.  The arbitrator 
will not be bound by judicial rules of procedure and evidence that would apply in a court.  The 
arbitrator shall take steps to reasonably protect confidential information. 

13.7 This Arbitration Provision shall survive (a) suspension, termination, 
revocation, closure, or amendments to this Agreement and the relationship of the parties; (b) the 
bankruptcy or insolvency of any party hereto or other party; and (c) any transfer of any Class B 
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Membership Interests to any other party.  If any portion of this Arbitration Provision other than 
Section 13.6 is deemed invalid or unenforceable, the remaining portions of this Arbitration 
Provision shall nevertheless remain valid and in force. In no event shall any invalidation be deemed 
to authorize an arbitrator to determine Claims or make awards beyond those authorized in this 
Arbitration Provision. 

14. General Provisions. 

14.1 Complete Agreement.  

(a) This Agreement, Exhibit A, the Subscription Documents, the 
Memorandum and each of the Members’ counterpart signature pages to this Agreement and, to the 
extent applicable, the Form of Joinder attached hereto as Exhibit C, as approved by the Manager, 
and the terms and provisions of any written agreement executed by the Manager and a Class B 
Member and designated a “side letter” to this Agreement constitute the complete and exclusive 
statement of agreement among the Members with respect to the subject matter herein and therein 
and replace and supersede all prior written and oral agreements among the Members. In the event 
that any section or portion of the Memorandum, including, but not limited to, those sections or 
portions specifically referenced above which are part of the entire Agreement, conflict with this 
Agreement, or arguably conflict, in any way with this Agreement, this Agreement shall govern. 
There are no representations, agreements, arrangements or understandings, oral or written, among 
the Members relating to the Company which are not fully expressed in this Agreement (or in any 
such Subscription Documents, side letter or section of the Memorandum specifically identified 
above), and no Class B Member has executed and entered into this Agreement, or given another 
party a power of attorney to execute this Agreement on its behalf, in reliance on any representation, 
agreement, arrangement or understanding, oral or written, that is not expressed in this Agreement 
(or in any such Subscription Documents, side letter or section of the Memorandum specifically 
identified above).  Each such side letter or Subscription Document is a separate agreement among 
the Manager and each Class B Member, as applicable. 

(b) Notwithstanding the provisions of this Agreement or of any 
Subscription Documents, it is hereby acknowledged and agreed that the Manager on its own behalf 
or on behalf of the Company without the approval of any Class B Member or any other Person 
may enter into a side letter or similar agreement to or with one or more Class B Members which 
has the effect of establishing rights under, or altering or supplementing the terms of, this 
Agreement or of any Subscription Documents.  The parties hereto agree that any terms contained 
in a side letter or similar agreement to or with one or more Class B Members shall govern with 
respect to such Class B Member(s) notwithstanding the provisions of this Agreement or of any 
Subscription Documents. 

14.2 Binding Effect. Subject to the provisions of this Agreement relating to 
transferability, this Agreement will be binding upon and inure to the benefit of the Members, and 
their respective successors and assigns. 

14.3 Interpretation. All pronouns shall be deemed to refer to the masculine, 
feminine, or neuter, singular or plural, as the context in which they are used may require. All 
headings herein are inserted only for convenience and ease of reference and are not to be 
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considered in the interpretation of any provision of this Agreement. Numbered or lettered sections 
and subsections herein contained refer to sections and subsections of this Agreement unless 
otherwise expressly stated. In the event any claim is made by any Member relating to any conflict, 
omission or ambiguity in this Agreement, no presumption or burden of proof or persuasion shall 
be implied by virtue of the fact that this Agreement was prepared by or at the request of a particular 
Member or its counsel. 

14.4 Severability. If any provision of this Agreement or its application to any 
person, entity or circumstances is deemed by an appropriate court or arbitral panel to be invalid or 
unenforceable, then the remainder of this Agreement or the application of such provision to the 
other person, entity or circumstances shall not be affected thereby, and this Agreement shall be 
deemed amended in compliance with such determination so as to give full force and effect to the 
intentions of the parties as expressed herein to the extent permissible. 

14.5 Governing Law. This Agreement shall be governed by and construed under 
the laws of the State of California without regard to principles of conflicts of laws thereof. 

14.6 Notices. Any notice required under the terms herein shall be deemed given 
upon the placing of it in the United States mail, postage prepaid, and addressed to the address 
specified on the signature page of this Agreement. Said address may be changed by either party 
by mailing written notice of such change to the other party at the last designated address of the 
party as provided herein. 

14.7 Amendments. Except as provided in this Section 14.7, this Agreement may 
be amended by the written consent of the Manager, in its sole and absolute discretion. 
Notwithstanding the foregoing, no amendment or waiver may adversely affect any of the rights or 
obligations of the Class B Members, including, without limitation, amendments or waivers to 
distributions, Capital Contributions, allocations of profits and losses and this Section 14.7 unless 
66.67% of the Class B Members have expressly consented in writing in advance to such 
amendment or waiver. 

14.8 Multiple Counterparts. This Agreement may be executed in two or more 
counterparts, each of which shall be deemed an original, but all of which shall constitute one and 
the same instrument. It shall not be necessary that the signatures of all of the parties to this 
document be contained on any one counterpart hereof, or that this Agreement be executed by all 
of the Members concurrently, and all separately executed counterparts of this document, taken 
together or collectively, as the case may be, shall constitute one and the same instrument. A 
facsimile signature or electronic PDF signature shall be deemed to be the delivery of such party’s 
original signature hereon. 

14.9 Remedies Cumulative. The remedies under this Agreement are cumulative 
and shall not exclude any other remedies to which any person may be lawfully entitled. 

14.10 Further Assurances. The parties to this Agreement shall promptly execute 
and deliver any and all additional documents, instruments, notices, and other assurances, and shall 
do any and all other acts and things, reasonably necessary in connection with the performance of 
their respective obligations under this Agreement and to carry out the intent of the parties. 
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14.11 No Agency Relationship. Except as provided in this Agreement, no 
provision of this Agreement shall be construed to constitute a Member, in the Member’s capacity 
as such, the agent of any other Member. 

14.12 Consent of Spouse. Within five (5) days after any individual becomes a 
Member or a Member marries, such Member shall cause its spouse execute the form of Consent 
of Spouse attached hereto as Exhibit B. 

14.13 Waiver of Jury Trial. EACH PARTY HERETO WAIVES TRIAL BY 
JURY IN ANY LITIGATION CONCERNING THIS AGREEMENT. 

14.14 Not an Offer.  The submission of this Agreement for examination is not 
intended to nor shall constitute an offer to sell, grant or otherwise convey any of the property or 
other rights of any kind with respect to the Company or a reservation of, or option or proposal of 
any kind for the purchase of an interest in the Company.  In no event shall any draft of this 
Agreement create any obligation or liability on any party or other Person, it being understood that 
this Agreement shall be effective and binding only when a counterpart hereof has been executed, 
delivered to and accepted by the Manager, which the Manager may accept or reject in its sole and 
absolute discretion. 

14.15 No Third Party Beneficiary.  This Agreement is made solely and 
specifically among and for the benefit of the parties hereto, and their respective successors and 
assigns subject to the express provisions hereof relating to successors and assigns, and, to the 
fullest extent permitted by law, no other Person will have any rights, interest or claims hereunder 
or be entitled to any benefits under or on account of this Agreement as a third party beneficiary or 
otherwise.  The provisions of this Agreement are intended only for the regulation of relations 
among the Members and the Company and this Agreement is not intended for the benefit of a 
creditor who is not a Member and does not grant any rights to or confer any benefits on any creditor 
who is not a Member or any other Person who is not a Member. 
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Signature Page to Amended and Restated Operating Agreement 
(Class A Members) 

IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the 
date written above. 

MANAGER: 

CYRUS RESTAURANT LLC, a California limited liability company 

 

By:         
Douglas R. Keane, Manager 

Address: 5100 West Soda Rock Lane 
 Healdsburg, CA 95448 
 
 

CLASS A MEMBER:   

Individual Class A Member: 

 
      
Signature of Individual Class A Member 
 
      
Printed Name of Individual Class A Member  
 
Entity Class A Member: 
  

       
Name of Entity  

By:        
Printed Name:       
Title:       



 
 

Signature Page to Amended and Restated Operating Agreement 
(Class B Members) 

IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the 
date written above. 

CLASS B MEMBER:   

All Class B Members now and hereafter 
admitted pursuant to the powers of attorney 
now and hereafter granted to the Manager: 
 
By: CYRUS RESTAURANT LLC, as 
attorney-in-fact for parties who are Class B 
Members. 
 
By: _______________________ 
Name: Douglas R. Keane 
Its: Manager 
 
 
 
 

 



 
 

Exhibit A 
Amended and Restated Operating Agreement – Cyrus 2.0 LLC 

EXHIBIT A 

MEMBERSHIP INTERESTS  
[●], 2021 

CLASS A MEMBERS – 20% OF TOTAL MEMBERSHIP INTERESTS 

Class A Member Name: 
Capital 

Contribution: 
Units: Admission Date: % Share of 

Class A 
Members: 

Membership 
Interest: 

Cyrus Restaurant, LLC 
5100 West Soda Rock Lane 
Healdsburg, California 95448 
Attention: Douglas Keane 
Email: doug@chefdouglaskeane.com 
 

See Section 3.2 20 October 30, 2019  100% 20% 

CLASS B MEMBERS – 80% OF TOTAL MEMBERSHIP INTERESTS 

Class B Member Name: 
Capital 

Contribution: 
Units: Admission Date: % Share of 

Class B 
Members: 

Membership 
Interest: 

[MEMBER NAME] 
[MEMBER ADDRESS] 
[MEMBER EMAIL ADDRESS] 

$   % % 

      

      

Total: $[●] [●] -- 100% 80% 
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 Exhibit B 
Amended and Restated Operating Agreement – Cyrus 2.0 LLC 

EXHIBIT B 

FORM OF CONSENT OF SPOUSE 

I, ____________, am the spouse of ____________________. I have read and understand 
the Amended and Restated Operating Agreement of Cyrus 2.0 LLC, a California limited liability 
company (the “Company”) dated [●], 2021 (“Operating Agreement”). I understand that, 
according to the provisions of the Operating Agreement, the Members named therein (including 
my spouse) have agreed to sell or transfer their interests in the Company under certain conditions 
and to restrict the transfer of their interests in the Company, including any community property 
interest I might have, in accordance with the provisions of the Operating Agreement. I hereby 
agree to be bound by the provisions of the Operating Agreement in its entirety, including, but not 
limited to, the restrictions on the transfer of interests in the Company and the sale or transfer of 
interests in the Company and I agree that I will not take any action to oppose such restriction or a 
sale or transfer of interests or to otherwise hinder the operation of the provisions of the Operating 
Agreement. 

I understand that my spouse is operating or managing the investment in the Company to 
the extent provided in the Operating Agreement and that my spouse has and will have the primary 
management and control of the investment to the extent that s/he may lawfully do so and consistent 
with the terms and provisions of the Operating Agreement. 

I hereby appoint _________________ (my spouse) as my true and lawful attorney in fact, 
in my name, place and stead, and for my benefit, to agree to any amendment or modification of 
the Operating Agreement and to execute such further instruments and take such further actions as 
may be reasonably necessary to carry out the intent of the Operating Agreement. I further give and 
grant unto _________________ (my spouse) as my attorney in fact full power and authority to do 
and perform every act necessary and proper to be done in the exercise of any of the foregoing 
powers as fully as I might or could do if personally present, with full power of substitution and 
revocation, hereby ratifying and confirming all that my spouse shall lawfully do or cause to be 
done by virtue of this power of attorney. 

Executed on ______ __, 2021 in _________________________ (city), 
________________ (state). 

 
 

     
Signature 
 
 
     
Printed Name 

 
 



 
 

 Exhibit C 
Amended and Restated Operating Agreement – Cyrus 2.0 LLC 

EXHIBIT C 

FORM OF JOINDER 

 
 By execution of this Joinder, the undersigned (the “Class B Member”) agrees to become a 
party to that certain Amended and Restated Operating Agreement of Cyrus 2.0 LLC, a California 
limited liability company, dated as of [●], 2021 (the “Operating Agreement”) and shall become a 
Class [A/B] Member of the Company.  
 
 The undersigned acknowledges that it has received a copy of, and has reviewed the terms 
of the Operating Agreement, and agrees to be bound by the terms set forth therein applicable to it 
as a Class [A/B] Member. Neither this Agreement nor any right, interest or obligation hereunder 
may be assigned by any party hereto, in whole or part (whether by operation of law or otherwise), 
without the prior written consent of the other parties hereto and any attempt to do so will be null 
and void. 
 
 Upon signing this Joinder, the Class [A/B] Member shall have all of the rights, and shall 
observe all of the obligations applicable to a Class [A/B] Member under the Operating Agreement. 
 
 
 

CLASS [A/B] MEMBER:   

Individual Class [A/B] Member: 

 
      
Signature of Individual Class [A/B] Member 
 
      
Printed Name of Individual Class [A/B] Member 
 

Entity Class [A/B] Member: 

  

       
Name of Entity  

By:        
Printed Name:   
Title:   
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