TR#: STATE OF NEW JERSEY Action ID Code

DEPARTMENT OF LAW AND PUBLIC SAFETY (11

FEE: DIVISION OF ALCOHOLIC BEVERAGE CONTROL AW
DATE" RETAIL LIQUOR LICENSE APPLICATION
STATE ASSIGNED LICENSE NUMBER DATE APPLICATION FILED:

; ] 11 ¥ (7)4”, 202f1
[For DIVISION use only 1
CODE TYPE OF LICENSE (CHECK ONE) THIS APPLICATION IS FOR:
CLASS C LICENSES [R.S. 33:1-12]
31 Club A New License
32 Plenary Retail Consumption X __ Person-to-Person Transfer

wiBroad Package Privilege (Including Partnership change,
except Limited Partnership)
33 Plenary Retail Consumption
. _ _X__ Place-to-Place Transfer

36 Plenary Retail Consumption ’ (Inciuding expansion of premises)

{Hotel/Motel Exception)
Change of Corporate Structure

) [ I
D

37 ) Plenary Retail Consumption .
(Theatre Exception) , Extension of License (to Executor,
Receiver, Adminisirator, etc.)
35 , Seasonal Retail Consumption )
(November 15 through April 30) Renewal of License
34 Seasonal Retail Consumption Amendment of Application on File
{May 1 through November 14)
__ Other
44 X Plenary Retail Distribution
43 - Limited Retail Distribution
OTHER
14 - . Annual State Permit
(R.S. 33:1-42, NJAC 13:2-52)
40 Special Permit for a Golf Facility

' (NJAC 13:2-5.3)

U

]

This Area is Reserved for Municipal Use

Municipal Fee $

Effective Date f____

(As Stated in Resolution. Date of resolution uniess otherwise established.)
State Fee $

Date Denied / /

(As Stated in Resolution)
Refund Amount $
Special Conditions Attached: Yes No

Type or Print Name (Last Name, First Name, Middle Initial) of Municipal Cierk or ABC Secretary

Signature of Municipal Clerk or ABC Secretary




43E TYPZ OR PRINT ALL INFORMATION
1215 44 017 005

foplication iz mads on bshalf of:
1= An Individual 2 = Businass Corporation @Limiiad Liabllity Company
3 = A Partnarship 4 = Unincarporated Club
5 = Incorporatad Club € = Limi=d Parinarship

NAME(S) AS T DOES OR WILL APPEAR ON THE LICENSE CERTIFICATE (NOT "TRADE" NAME):

2.1
Licanse may bz hald by Individual {Lasi Nams, First Name, Middie Iniiial), Parinarship or Corporsiion.
_ Garden State Fine Wine & Spirits, LLC
(Lasi Name, First Nams, iiiddls Initial or Comporais Nams)
2.2 ACTUAL ADDRESS WHERE THE LICENSE IS TO 3E USED (SITED PREMISES):
Strast Addrese 871 US-1
Number _ Sirest Nams NJ 0
Municipality Township of North Brunswick Zip 8902
Talzgphone Numbsar of Susiness ( ) TBD - E-Mail Address legal @totalwine.com
A=a Exchange Numbar
23 I no licensad premisas exists or if a maiiing address is different than the "actual address” given above, provide the mailing addres
(insart N/A 1 not appiicable):
Strost Addrass 6600 Rockledge Drive, Suite 150
Number Streat Namz
MD
P.O.Box # Municipality Bethesda State
Zip 20817 _ Tefsnhone { 301 ) 795 1000
Tax Registration No. xxx-xxx-285/000
24 NewJsrsay Sales Tax Certiiicate of Authority No. _ Document Locator No. 10000973186 g /
2.5 i PAD— NAME(S) UNDER WHICH BUSINESS IS TO BE CONDUCTED. ALL TRADE NAMES MUST 8E LISTED AND
GISTERED WITH THE N.J. SZCRETARY OF STATE [ & corporation] OR COUNTY CLERK [if s parinership or salz
ropriator)
p ':"Fotal Wine & More
Total Wine, Spirits, Beer & More
25 THE EOLLOWING QUESTIONS ARE TO BE ANSWERED 3Y ALL APPLICANTS OTHER THAN APPLICANTS FOR A NEW
LICENSE:
The license is currently at Rutger's Wine
A 1S &I‘: LICENSE ACTIVELY USED AT AN OPERATING PLACE OF BUSINESS? & Liquors, Inc. DBA Rutger's Wine &
_Yes _ No Liquors
B. IF NO, JIV: TH= DATE THE 3USINESS STOPPED OPERATING (OR THE DATE THE LICENSE WAS ORIGINALLY
ISSUED IF NEVER SITED AT AN OPERATING BUSINESS): )
/ /
C. IE THE LICENSE 15 INACTIVE AND THE APPLICATION IS FOR A TRANSFER, WILL THE LICENSE BE USED AT AN
OPERATING PLACE OF BUSINESS AFTER APPROVAL?
Yas No
2.7 THE FOLLOWING QUESTIONS ARE TO BE ANSWERED BY AN APPLICANT FOR A NEW LICENSE:

A WILL THE LICENSE BE USZD AT AN OPERATING PLACE OF BUSINESS IMMEDIATELY UPON ISSUANCE?
o Xs=s X No

B IF NO, PROVIDE ANTICIPATED DATE OF LICENSE ACTIVATION: ~ License will be used upon completion of Applicant's

j TBD 2025 . premises



Page 3

STATE ASSIGNED LICENSE NUMBER 1215 . : .

PLEASE TYPE OR PRINT ALL INFORMATION
44 017 005

The following questions identify information about the licensed premises. This describes the area or place which is to be licensed for the
sale, service, consumption, delivery, receipt or storage of alcohofic beverages. Ifthe license is inactive and NOT SITED AT A PLACE OF
BUSINESS, answer question 3 1 only, entering N/A for "not applicable.” [If you use N/A as a response to question 3.1, question 2.2 on
Page 2 should also be answered N/A ]

3.1

3.2
3.3

3.4

35

36

37

3.8

3.9

HOW MANY SEPARATE BUILDINGS ARE TO BE INCLUDED UNDER THIS LICENSE?

If more than one building is to be included under this license, a separate Page 3 is to be submitled covering each building.
An up-to-date skeich of the entire licensed premises should be submitted for inclusion in the State ABC license file.
BUILDING NO. ! o 1 TO BE LICENSED.

1S THE ENTIRE BUILDING TO BE LICENSED? X No

If the answer to question 3.3 is “No.” specify which floors are to be under license and which ones are not by answering the
following questions:

See Exhibit 1
Yes

Basement . .Yes _____No Allofit _____-Yes ______No
1% floor __ Yes No All of it Yes No
2" floor ____Yes ___No Al of it Yes ____No
3" fioor _Yes No Alofit _____Yes No

Specify each additional floor number to be included under this license:

It only part of any floor is to be licensed, attach a more detailed explanation with sketches to clearly delineate licensed areas
from unlicensed areas.

ARE ANY GROUNDS ADJACENT TO THE BUILDING UNDER LICENSE TO BE INCLUDED AS PART OF THE LICENSED
PREMISES?
Yes

IS THERE ANY UNLICENSED AREA LOCATED BETWEEN BUILDINGSUNDER THIS LICENSE ORBETWEEN LICENSED
ADJACENT GROUNDS?
X

No

Yes No

IF THE ANSWER IS "YES,” ATTACH A SKETCH OF THE LICENSED AND UNLICENSED AREAS SHOWING DIMENSIONS
IN FEET.

DOES THE APPLICANT OWN THE BUILDING? —_Yes X__No
IF "YES,” IS THERE A MORTGAGE ON THE BUILDING? Yes No
X vYes No

DOES THE APPLICANT LEASE THE BUILDING? ——
If there is a mortgage on the property, answer question 3.8. If the licensed premise is leased, answer question 3.9.

MORTGAGEE (HOLDER OF MORTGAGE):

(Last Name, First Name, Middle Initial or Corporate Name)

Street Address

Number Street Name
P.O. Box# Municipality State
Zip =
LANDLORD (HOLDER OF LEASE):  North Village Associates
= . (Last Name, First Name, Middle Initial or Corporate Name)
Street Address ___ 871 US Highway 1
Number Street Name NI
P.O. Box # Municipality __Norlh Brunswick Township State

Zip 08902 7




Page 4 PLEASE TYPE OR PRINT ALL INFORMATION

STATE ASSIGNED LICENSE NUMBER 1215 44 017 005

4.1 |S THE NEAREST ENTRANCE OF THE PLACE TO BE LICENSED WITHIN 200 FEET OF THE NEAREST

ENTRANCE OF ANY CHURCH OR SCHOOL? __Yes . X. No

IF THE ANSWER IS “YES,” IS A WAIVER SIGNED BY THE APPROPRIATE OFFICIALATTACHED TO THIS

APPLICATION? Yes No

42 DOES THE APPLICANT INTEND TO USE ANY VEHICLES FOR THE TRANSPORT OR DELIVERY OF
ALCOHOLIC BEVERAGES? X Yes No (A TRANSIT INSIGNIA IS NECESSARY BEFORE

ALCOHOLIC BEVERAGES MAY BE TRANSPORTED.)

43 HAS THE APPLICANT FILED AN ANNUAL SPECIAL TAX REGISTRATION AND RETURN FORM (TTB

5630.5) WITH THE FEDERAL ALCOHOL AND TOBACCO TAX AND TRADE BUREAU?

X
Yes No

IF “YES, DATEFILED 11 ; 04 , 2024

44 WILL ANY BUSINESS OTHER THAN THE SALE OF ALCOHOLIC BEVERAGES BE CONDUCTED ON THE

PREMISES TO BE LICENSED? _X _ Yes No

IF THE ANSWER IS "YES,” INDICATE THE NATURE OF THE BUSINESS AND WHO WILL CONDUCT IT BY

RESPONDING TO THE FOLLOWING QUESTIONS:

Restaurant Applicant ___ Other

Catering Applicant Other

_ Hotel/Motel Applicant —— Other

Amusements Applicant Other

N.J. Lottery Applicant — Other

Grocery or Delicatessen Appiicant ; Other

X - tobacco, . X

tastings, samplings, andOther (specify) See Exhibit 2 Applicant . Other

food as allowed by law

45 |F SOMEONE OTHER THAN THE APPLICANT WILL OPERATE THE OTHER BUSINESS ON THE LICENSED
PREMISES. ANSWER THIS QUESTION. IF THERE IS MORE THAN ONE INDIVIDUAL OR COMPANY,
ATTACH A SEPARATE PAGE LISTING THE REQUESTED INFORMATION FOR EACH OPERATOR.

Business to be operated

Name of company/individual
(Last Name, First Name or Corporate Name)

Street Address

Number Street Name

Municipality State

Zip & NJ Sales Tax Certificate of Authority No,




Page 5 PLEASE TYPE OR PRINT ALL INFORMATION

STATE ASSIGNED LICENSE NUMBER 1215 5 44 . 017 - 005

"ALL APPLICANTS ANSWER THE FOLLOWING

5.1 IS THE APPLICANT OR ANY OTHER PERSON MENTIONED IN THIS APPLICATION A POLICE OFFICER
OR HOLD ANY POSITION ENTRUSTED WITH THE ENFORCEMENT OF ANY LAWS CONCERNING
ALCOHOLIC BEVERAGES IN ANY MANNER WHATSOEVER?

- Yes X - No

If the answer is “Yes," complete the following:

Name of individual

Last Name First Name Middle Initial
Title of position held

Name of Employing Agency

5.2 DOES THE APPLICANT OR ANY OTHER PERSON MENTIONED IN THIS APPLICATION, OR ANY
PERSON HAVING A BENEFICIAL INTEREST IN THE LICENSED BUSINESS, HOLD OFFICE IN THE UNIT
OF GOVERNMENT ISSUING THE LICENSE? Yes X No

IF THE ANSWER IS “YES," COMPLETE THE FOLLOWING:

Name of Individual

Last Name First Name Middle Initial

Title of Office

Municipality

53 DOES THE APPLICANT OR ANY OTHER PERSON MENTIONED IN THIS LICENSE APPLICATION, OR
ANYONE WITH A BENEFICIAL INTEREST IN THE LICENSED BUSINESS, DIRECTLY OR INDIRECTLY,
HAVE ANY INTEREST IN ANY BREWERY, WINERY, DISTILLERY, RECTIFYING AND BLENDING PLANT,
IMPORTER OR WHOLESALE ALCOHOLIC BEVERAGE BUSINESS, AS OWNER, PART OWNER,
LANDLORD. TENANT, MORTGAGE HOLDER OR AS A STOCKHOLDER, OFFICER, DIRECTOR, AGENT,

EMPLOYEE OR OTHERWISE?

ves X No

IF THE ANSWER IS "YES," ATTACH AN AFFIDAVIT EXPLAINING THE RELATIONSHIP AND NATURE OF
THE INTEREST AND COMPLETE THE FOLLOWING:

-

A. New Jersey license number, if applicable -

B. IF THE BUSINESS DOES NOT HOLD ANEW JERSEY LIQUOR LICENSE, ANSWER THE FOLLOWING
QUESTIONS:

Name of entity conducting business (Corporation, Partnership or Individual)

{Cast Name, First Name, Middle Initial or Corporate Name)

Street Address

Number Street Name

P O.Box # Municipality State

Zip -

Type of Business
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STATE ASSIGNED LICENSE NUMBER

PLEASE TYPE OR PRINT ALL INFORMATION
1215 44 017 005

6.1

6.2

6.3

64

ALL APPLICANTS ANSWER THE FOLLOWING
X

HAS THE APPLICANT EVER BEEN DENIED A LIQUOR LICENSE IN NEW JERSEY? Yes No

IF THE ANSWER TO THIS QUESTION IS "YES,” ANSWER THE FOLOWING:

Type of License or Permit Denied: Retail Wholesale Transportation
Warehouse ’ Manufacturer

Unit of Government which denied License or Permit:

—

Date of Denial (approximate if not known} !

Reason for Denial
HAS ANY CORPORATION, PARTNERSHIP OR INDIVIDUAL MENTIONED IN THIS APPLICATION, OTHER THAN THE

APPLICANT. BEEN DENIED A LIQUOR LICENSE OR PERMIT? Yes X No
{F THE ANSWER IS “YES,” ANSWER THE FOLLOWING:
Name of Entity
Last Name First Name Middle Initial
Type of License or Permit Denied: ___Retall _Wholesale Transportation
- Warehouse ______Manufacturer

Unit of Government which denied License or Permit:

-~

Date of Denial (approximate if not known) {

Reason for Denial

HAS THE APPLICANT OR ANY OTHER PERSON, CORPORATION OR ENTITY MENTIONED IN THIS LICENSE
APPLICATION. OR ANYONE WITH A BENEFICIAL INTEREST IN IT, HAD AN INTEREST IN A NEW JERSEY
ALCOHOLIC BEVERAGE LICENSE WHICH WAS SURRENDERED, SUSPENDED OR HAD A PENALTY IMPOSED IN
LIEU OF SUSPENSION, NOT RENEWED, REVOKED OR CANCELLED WITHIN THE 10 YEARS PRIOR TO THE DATE
OF THIS APPLICATION? Yes _X No

IF THE ANSWER IS "YES,” PROVIDE DETAILS OF EACH BELOW [Complete a separate Page 6 for each action}:

Name of Individual

Last Name First Name Middle Initial
DATE OF ACTION / il DOCKET NO.

PENALTY WAS IMPOSED BY:

[Indicate whether by Division of ABC or identify Local Issuing Authority]
PENALTY CONSISTED OF:
FINED $ NOT RENEWED

[amount)
SUSPENDED REVOKED CANCELLED

{(number of days)

OTHER [explain]

HAS THE APPLICANT OR ANY OTHER PERSON OR CORPORATION MENTIONED IN THIS LICENSE APPLICATION,
OR ANYONE WITH A BENEFICIAL INTEREST iN THE BUSINESS UNDER LICENSE OR TO BE LICENSED, EVER BEEN
CONVICTED OF A CRIMINAL OFFENSE? _ ves _X__No
A IF THE ANSWER IS "YES,” ANSWER THE FOLLOWING:

Name of Individual

Last Name First Name Middle Initial
Date of Birth f / ‘Conviction Date / /
State Court of Jurisdiction

Description of offense (specific charge)

Disposition (fine, penally, etc.)

Nature of interest in entity to be licensed

B. If applicable. provide the date the Director of the N.J. Division of Alcoholic Beverage Control issued an order approving
or disapproving disqualification removal: / / . (No license may be issued without an order
from the Director of the Division of Alcoholic Beverage Control determining no disqualification or removing
disqualification ) (See R.S. 33:1-31.2 and N.J A.C, 13:2-15))

Provide Agency Docket No. ([NN]-
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PLEASE TYPE OR PRINT ALL INFORMATION

44 017 005

STATE ASSIGNED LICENSE NUMBER 1215 . - B

ALL APPLICANTS OTHER THAN CLUB LICENSE ANSWER THE FOLLOWING

71 DOES THE APPLICANT. A MEMBER OF THE APPLICANT'S IMMEDIATE FAMILY (SPOUSE, CHILDREN, PARENTS, IN-
LAWS OR SIBLINGS) OR ANY PERSON WITH A BENEFICIAL INTEREST IN THE SUBJECT LICENSE OF THIS
APPLICATION, HAVE ANY INTEREST IN ANY OTHER NEW JERSEY ALCOHOLIC BEVERAGE LICENSE?

X Yes No See Exhibit 3.
I THE ANSWER IS*YES," COMPLETE THE FOLLOWING BY LISTING THE NEW JERSEY LIQUORLICENSETWELVE
DIGIT NUMBER(S) AND THE NAME(S) OF THE PERSON(S) OR CORPORATION(S) WHO HOLD(S) SUCH INTEREST.
USE ADDITIONAL PAGE(S) 7 AS NEEDED.
A. License Number gz S = — 046 i 009
Name Robert Trone for E.G. Holding Corp.
(Last Name, First Name, Middle Initial or Corporate Name)
Relationship to Applicant Husband
B. License Number 0252 - - - o - L)
Name Robert Trone for E. G. Holding Corp.
(Last Name, First Name, Middie Initial or Corporate Name)
) . Husband
Relationship to Applicant
C. License Number - - -
Name
(Last Name, First Name, Middle Initial or Corporate Name)
Relationship to Applicant
72  WOULD ANY PERSON OR CORPORATION NAMED IN THIS APPLICATION FAIL TO QUALIFY FOR

OWNERSHIP OF THE LICENSE IF APPLYING AS AN INDIVIDUAL BECAUSE OF AGE, CRIMINAL
CONVICTION OR PROHIBITED INTERESTS IN OTHER LICENSES?

Yes _ %X No

IF THE ANSWER IS “YES,” ANSWER THE FOLLOWING BY INSERTING THE NAME OF THE INDIVIDUAL OR
CORPORATION AND, IF AN INDIVIDUAL, THE SOCIAL SECURITY NUMBER AND DATE OF BIRTH. USE ADDITIONAL

PAGE(S) 7 AS NEEDED.

Name

(Last Name. First Name, Middle Initial or Corporate Name)

Social Security Number - - OR

NJ Sales Tax Cenrtificate of Authority No.

Date of Birth / !




Page 8 PLEASE TYPE OR PRINT ALL INFORMATION
STATE ASSIGNED LICENSE NUMBER 1215 44 017 005

ALL APPLICANTS ANSWER THE FOLLOWING

8.1 DOES THE APPLICANT OR ANYONE MENTIONED IN THIS APPLICATION OWE THE STATE OF NEW JERSEY OR
THE UNITED STATES ANY LICENSE FEE, PENALTY, INTEREST OR ALCOHOLIC BEVERAGE TAX WHICH HAS
ACCRUED PURSUANT TO THE ALCOHOLIC BEVERAGE TAX LAW, THE ALCOHOLIC BEVERAGE LAW OR ANY
OTHER NEW JERSEY OR FEDERAL LAW?

Yes X _No

8.2 HAS THE LICENSE BEEN ISSUED, OR IS IT BEING REQUESTED TO BE ISSUED, FOR A HOTEL/MOTEL AS AN
. EXCEPTION TO THE POPULATION RESTRICTION UNDER THE PROVISIONS OF R.S. 33:1-12.20?

A Yes _X _No
IF THE ANSWER IS "YES," IS IT FOR AHOTEL/MOTEL FACILITY OF 50 OR 100 ROOMS?
CHECK ONE:- __ 50 ROOMS 100 ROOMS

8.3 HAS THE LICENSE BEEN ISSUED. OR IS IT BEING REQUESTED TO BE ISSUED, AS AN EXCEPTION TO THE TWO
LICENSE LIMITATION LAW (R.S. 33:1-12.32) FOR A HOTEUMOTEL, RESTAURANT, BOWLING ALLEY OR

INTERNATIONAL AIRPORT? . Yes _X . No
IF THE ANSWER IS “YES,” CHECK ONE OF THE FOLLOWING: HOTEL/MOTEL
; - RESTAURANT BOWLING ALLEY INTERNATIONAL AIRPORT

THE FOLLOWING ARE TO BE ANSWERED WHEN APPLICATION IS FOR A LICENSE TRANSFER.
121
84 LICENSE NUMBER SOUGHT TO BE TRANSFERRED 2" e — o0
85 |IFTHISISAREQUEST FOR APERSON-TO-PERSON TRANSFER, INSERT NAME(S) OF PERSON (Last Name First),
PARTNERSHIP OR CORPORATION CURRENTLY HOLDING THE LICENSE:
Rutger's Wine & Liquors, Inc. DBA Rutger's Wine & Liquors

(Last Name, First Name, Middle Initial or Corporate Name)
86 IFTHISISAREQUESTFORAPLACE-TO-PLACE TRANSFER OF A POCKETLICENSE (NO SITED PREMISES), MARK
AN X HERE:
IF THIS IS AREQUEST FOR A PLACE-TO-PLACE TRANSFER OF A SITED LICENSE, INSERT THE ADDRESS OF THE
CURRENT SITE FROM WHICH THE LICENSE IS TO BE TRANSFERRED.
576 Milltown Road
Number _ Street Name
Municipality North Brunswick New Jersey
Zip 08902

THE FOLLOWING ARE TO BE ANSWERED BY APPLICANTS FOR A NEW LICENSE OR A LICENSE TRANSFER.

87 INSERT THE ANTICIPATED DATES WHEN PUBLIC NOTICE OF APPLICATION WILL BE PUBLISHED. PUBLICATION
MAY NOT BE SOONER THAN THE DATE OF FILING OF THIS APPLICATION.

Street Address

Date of first notice 11 I 14 J 2024
Date of second notice 11 ) 21 { 2024
8.8 NAME OF NEWSPAPER TO PUBLISH NOTICE Home News Tribune

8.8 THE FOLLOWING ARE TO BE ANSWERED BY CORPORATIONS REPORTING A CHANGE OF CORPORATE
STRUCTURE WHEREIN A NEW STOCKHOLDER ACQUIRES MORE THAN 1 PERCENT OF THE STOCK OF THE
LICENSED COMPANY (ONE PUBLICATION OF NOTICE REQUIRED).

Date of notice / {

Name of newspaper publishing notice

THE FOLLOWING QUESTIONS ARE FOR CLUB LICENSE APPLICANTS ONLY:
8.10 HAS THE CLUB BEEN IN ACTIVE OPERATION IN THE STATE OF NEW JERSEY FOR AT LEAST THREE YEARS
CONTINUOUSLY IMMEDIATELY PRIOR TO THE SUBMISSION OF ITS APPLICATION FOR A LICENSE?
Yes No
8.11 IS THE APPLICANT A CONSTITUENT UNIT, CHARTERED OR OTHERWISE DULY ENFRANCISED CHAPTER OR
MEMBER CLUB OF A NATIONAL OR STATE ORDER?

Yes No

8.12 HAS THE CLUB HAD EXCLUSIVE POSSESSIONAND USE OF CLUB QUARTERS FORTHREE CONTINUQUS YEARS?
Yes No

813 DOES THE CLUB HAVE AT LEAST 60 VOTING MEMBERS?
Yes No




Page 9 PLEASE TYPE OR PRINT ALL INFORMATION
STATE ASSIGNED LICENSE NUMBER __1215 . 44 . 017 _ 005
ALL APPLICANTS ANSWER THE FOLLOWING

9.1 DOES ANY INDIVIDUAL, PARTNERSHIP, CORPORATION OR ASSOCIATION OTHER THAN THE APPLICANT HAVE
AN INTEREST DIRECTLY OR INDIRECTLY IN THE LICENSE APPLIED FOR OR IS THE STOCK OF ANY
STOCKHOLDER HELD IN ESCROW OR PLEDGED IN ANY WAY? Yes _X No

IF THE ANSWER IS “YES,” ANSWER THE FOLLOWING USING A SEPARATE PAGE 9 FOR EACH INDIVIDUAL OR
CORPORATION OF INTEREST. ATTACH A SEPARATE PAGE OF EXPLANATION IF MORE SPACE 1S NEEDED.

Name of Individual (Last Name First) or Corporation

(Last Name, First Name, Middle Initial or Corporate Name)
Social Secunty Number = o OR

NJ Sales Tax Certificate of Authority Number
Street Address

Number Street Name
P.O. Box # " Municipality State

Zip .

Describe Nature of Interest
9.2 DOES ANY INDIVIDUAL, PARTNERSHIP, CORPORATION OR ASSOCIATION HOLD ANY CHATTEL MORTGAGE OR

CONDITIONAL BILL OF SALE OR OTHER SECURITY INTEREST ON ANY FURNITURE, FIXTURES, GOODS OR

EQUIPMENT TO BE USED IN CONNECTION WITH THE BUSINESS TO BE OPERATED UNDER THE LICENSE
APPLIEDFOR? _____Yes _X No

IF THE ANSWER IS "YES.” ANSWER THE FOLLOWING USING A SEPARATE PAGE 9 FOR EACH INDIVIDUAL OR
CORPORATION TO BE REPORTED. ATTACH A SEPARATE PAGE OF EXPLANATION IF MORE SPACE ISNEEDED.

Name of Individual (Last Name First) or Corporation

(Last Name, First Name, Middle Initial or Corporate Name)
Social Security Number - - OR

NJ Sales Tax Centificate of Authority Number
Street Address

Number Street Name
P.O Box # Municipality State

Zip -

Describe Nature of Interest

9.3 HAS THE APPLICANT AGREED TO PERMIT ANYONE NOT HAVING AN OWNERSHIP INTEREST IN THE LICENSE TO
RECEIVE OR AGREED TO PAY ANYONE (BY WAY OF RENT, SALARY OR OTHERWISE) ALL OR ANY PERCENTAGE
OF THE GROSS RECEIPTS OR NET PROFIT OR INCOME DERIVED FROM THE BUSINESS TO BE CONDUCTED
UNDER THE LICENSE APPLIED FOR? Yes _X __No

IF THE ANSWER IS "YES,” ANSWER THE FOLLOWING USING A SEPARATE PAGE 9 FOR EACH INDIVIDUAL OR
CORPORATION TO BE REPORTED. ATTACH A SEPARATE PAGE OF EXPLANATION IF MORE SPACE IS NEEDED.

Name of Individual (Last Name First) or Corporation

Last Name First Name ~ Middle Initial

Social Security Number - - OR
NJ Sales Tax Certificate of Authority Number

Street Address

Number Street Name
P.O. Box # Municipality State

Zip -

Describe Nature of Interest

APPLICANTS THAT ARE SOLE PROPRIETORS OR PARTNERSHIPS GO TO PAGE 10A. CORPORATIONS AND LIMITED LIABILITY
COMPANIES COMPLETE PAGE 10.
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STATE ASSIGNED LICENSE NUMBER - -

PLEASE TYPE OR PRINT ALL INFORMATION
1215 44 017 005

QUESTIONS TO BE ANSWERED BY CORPORATIONS AND LIMITED LIABILITY COMPANIES ONLY. ANY CORPORATION OR
LIMITED LIABILITY COMPANY THAT IS REPORTED TO HAVE AN INTEREST IN THE BUSINESS TO BE LICENSED, WHETHER THE
LICENSEE COMPANY. THE PARENT CORPORATION OF THE LICENSED COMPANY, HOLDING COMPANY OR OTHERWISE
AFFILIATED IN THE CORPORATE CHAIN, MUST ANSWER THE FOLLOWING USING A SEPARATE PAGE 10 AND PAGE 10A FOR
EACH CORPORATION. ANSWER QUESTIONS ON BOTH PAGE 10 AND PAGE 10A FOR EACH CORPORATION.

101

102

10.3

10.4

10.5
106

10.7

10.8

109

10 10

10.11

Name of corporation Garden State Fine Wine & Spirits, LLC
6600 Rockledge Drive, Suite 150

Street address of home office Number Street-Name
Bethesda

Municipality
State Maryland

20817

Zip
- ) ] Tax Registration No. xxx-xxx-285/000
NJ Sales Tax Certificate of Authority Number Doeamentil.oestor Ne. IE0SEENIES gistratio Py

IF CORPORATION ADDRESS IN NUMBER 10.2 ABOVE IS OUT OF STATE, REPORT BELOW THE ADDRESS OF ANY
OFFICE LOCATION IN NEW JERSEY. INSERT N/A IF NONE.

871 US-1
Street Address
Number Street Name
Municipality Township of North Brunswick New Jersey
Zip 08902 ]
IS THE CORPORATION NOW AN EXISTING, VALID CORPORATION? X Yes No
DATE CHARTERED OR INCORPORATED _ 11 / 17y 2023 graTE NI

CERTIFICATE OF INCORPORATION NUMBER __ 0#1049377

IF NOT INCORPORATED UNDER THE LAWS OF NEW JERSEY, HAS THE CORPORATION RECEIVED AN
AUTHORIZATION TOCONDUCTBUSINESS IN NEW JERSEY FROM THE NEW JERSEY OFFICE OF THE SECRETARY

OF STATE? _.___Yes _____No

HAS THE CORPORATION CHARTER EVER BEEN REVOKED BY THE OFFICE OF THE SECRETARY OF STATE IN
NEW JERSEY? Yes X No

IF THE ANSWER IS "YES," INSERT THE DATE OF REVOCATION, OR IF SUSPENDED, THE BEGINNING AND ENDING
DATE OF THE SUSPENSION.

Date of revocation p— I
Beginning date ) !
Ending date ! !

INSERT THE NAME AND ADDRESS OF THE REGISTERED OR AUTHORIZED AGENT IN NEW JERSEY UPONWHOM
SERVICE OF PROCESS IN ANY PROCEEDINGS AGAINST THE APPLICANT, PURSUANT TO THE NEW JERSEY
ALCOHOLIC BEVERAGE LAW, THE ALCOHOLIC BEVERAGE TAX LAW OR PROCEEDINGS IN A STATE OR U.S.
DISTRICT COURT, MAY BE MADE.

Name The Corporation Trust Company

Street Address 820 Bear Tavern Road

Number Street Name

West Trenton
Municipality New Jersey

Zip 08628 - Telephone Number ( ) -
Area Exchange Number

IF THE LICENSED COMPANY 1S OWNED BY OTHER CORPORATION(S) OR IS IN A CORPORATE CHAIN, ATTACH A
DIAGRAM DEPICTING THE CORPORATE RELATIONSHIPS AND THE PERCENTAGE OF STOCK INTEREST IN THE
COMPANY TO BE LICENSED, OWNED BY OTHER CORPORATIONS OR OTHER NON-CORPORATE ENTITITES
(INDIVIDUALS, PARTNERSHIPS, ASSOCIATIONS).
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STATE ASSIGNED LICENSE NUMBER 1215 . 44 017 005

ALL APPLICANTS ANSWER THE FOLLOWING [ADD PAGES AS NECESSARY]

SOLE OWNERS AND PARTNERSHIPS: Complete this page in full.

LIMITED PARTNERSHIPS: All information about a general partner or partners of a limited parinership must be reported, whether the
general partner is an individual or a corporation. A list of the names and addresses of all limited partners must be submitted as an
attachment to this application with an identification of the percentage of each limited partner as it relates to total ownership of the business
entity to be licensed.

CORPORATIONS: All corporation applicants or licensees and any corporation that has an ownership interest in the corporation under
license or to be licensed must have been reported on Page 10. Information on this Page, 10A, will identify all officers, directors and
stockholders holding one percent or more of the shares of the respective company. Club licenses must list names of officers and directors
and attach a current membership list.

NAME OF CORPORATION OR CLUB COVERED BY THIS PAGE (COMPLETE ONLY IF APPLICANT OR STOCKHOLDER IS A
CORPORATION OR PARTNERSHIP).  Garden State Fine Wine & Spirits, LLC

Name of individual (fast name first), stockholder, partner, officer or director:
Parisi-Trone Anna M.

“First Name Middle Initial

Last Name 9829 Avenel Fam: Dr{ve
Home Street Address

Number Street Name

P.O. Box # Municipality ___ oo State _ MP
Zip 20854
Social Security Number 222, 52 | els4 Date of Birth 11 ! 18 /1960
Home telephone number ( - 3 e .

Area Exchange Number
Office telephone number { 301 ) 795 . 1000

Area Exchange Number
% of business owned or controlled 100% Number of shares
Check position that applies. Sole owner ___ . Partner ___ Stockholder

President Vice-President ____ Secretary ____ Treasurer —_ Director
- Trustee _X _ Manager _ Agent _____Executor/Administrator ____ Receiver

Beneficiary Other (specify)

Name of individual (last name first) , stockholder, partner, officer or director:

‘Last Name First Name Middle Initial
Home Streel Address
Number Street Name
P.O. Box #  Municipality State
Zip -
Social Security Number - - Date of Birth / ! _
Home telephone number ) -
Area Exchange Number
Office telephone number { 3 -
, Area Exchange Number
% of business owned or controlled Number of shares
Check position that applies Sole owner . Partner Stockholder
President Vice-President ___ Secretary ______ Treasurer ___ Director
Trustee Manager Agent ____ Executor/Administrator _ Receiver

Beneficiary Other (specify)




Page 11 PLEASE TYPE OR PRINT ALL INFORMATION

STATE ASSIGNED LICENSE Numser 1218 - Y4 O} . Q0¥ AFFIDAVIT
LICENSE PERIOD
APPLIED FOR rrom A02LH 10 20LF DATE:
State of New Jersey ;
: j 88
County of Middlesex )
)

As provided by law (R.S. 33 1-35),
(Check One)
1 Theindividual Applicant

2. Members of the Partnership Applicant
Anna Parisi-Trone of Garden State Fine Wine & Spirits, LLC

(President/Vice-President) (Corporation ar Club Name)

consent(s) that the licensed premises and all portions of the building constituting the licensed premises, including all rooms, cellars, closets,
out-buildings. passageways, vaults, yards, attics and every part of the structure of which the licensed premises are a part and all buitdings
used in connection therewith which are in his/her/their possession or under his/herftheir contral, may be inspected and searched without
warrant at all hours by the Director of the Division of Alcoholic Beverage Control, his or her duly authorized deputies, inspectors or
investigators and all other sworn law enforcement officers, and being duly sworn according to law, upon his/erftheir oath(s), depose(s) and
say(s) that he/she is (they are) the person(s) duly authorized to sign the application, thatin instance of corporate ownership, the signatoris
authorized by corporate resolution to sign on behalf of the corporations; and that the contents of this application represent complete
disclosure of the fact. and that the contents of this application are true.

3.

(Signature of Individual Agent / Sole Proprietor)

(Corporations Only)
Attestation by Corporate Secretary

(Partnership Name)

(Signature of Partner)
Garden State Fine Wine & Spirits, LLC

Altest:

| i

Corporate Name '/A/ (Signature of Partner)
¥

N / ; L £

Secretary o (Signature of Corporate President or Vice President) (Signature of Partner)
Signature

Affix Corporate Seat (Signature of Partner)

Sworn to and subscribed before me

this lOM\ __dayof OC\“O‘W/I’ 20 24

AFFIDAVIT MUST BE SIGNED HERE ---e-msomoe- B EJ or [\M E\} amnnpn
(Signature of Officer Administering Oath)
BY DULY AUTHORIZED Teebre Oenner
NOTARY PUBLIC (Printed Name of Officer Administering Oath)
OR AN ATTORNEY-AT-LAW Mxth 3 2025
OF NEW JERSEY (Title of Officer Administer:i?;;aO%tZ)rmer ) thy (Date 'qfsfgs,iriafmaopnpl?cfzable)
segomery County, MD
'JW._y commaission e;\ptres on
March 3, 2025
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Applicant’s Response to Question 4.4

The Applicant intends to offer for sale products authorized under N.J.5.A. 33:1-12, which may include:

Packaged merchandise prepacked as a unit with other suitable objects as gift items to be sold
only as a unit;

Glassware, tubs, buckets, decanters, shakers, bottle openers and similar devices use-d to open,
store, serve or consume alcoholic beverages as an accommodation to patrons;

Cigars and cigar accessories as an accommodation to patrons;

Packaged crackers, chips, nuts, meats, cheeses and similar items as an accommeodation to
patrons;

Ice; and

Nonalcoholic beverages and mixers as accessory beverages to alcoholic beverages.






Attachment

Question 7.1: New Jersey Alcoholic Beverage License Information

License Number Name Members/Managers Relationship to
Applicant
0409-44-001-007 Cherry Hill Wine & | David Trone Brother-in-Law
Spirits, Inc.
0722-44-046-009 E G Holding Corp— | Robert Trone Husband
West Orange
0252-44-005-004 E G Holding Corp Robert Trone Husband
2019-44-071-005 Cherry Hill Wine & | David Trone Brother-in-Law

Spirits, Inc.

1311-44-010-004 Eatontown Fine Wine | Michelle Trone Niece B
& Spirits, LLC
1612-44-009-008 Totowa Fine Wine & | Michelle Trone Niece

Spirits, LLC







CONTRACT FOR SALE OF LIQUOR LICENSE

THIS CONTRACT FOR SALE OF LIQUOR LICENSE (this “Contract”) is made as of
this & day of August, 2024 (the “Effective Date”),

BY AND BETWEEN:

Rutger’s Wine & Liquors, Inc.
dba Rutger’s Wine & Liquors
576 Milltown Road

North Brunswick, NJ 08902

(hereinafter referred to as the “Seller™),

AND:

Garden State Fine Wine & Spirits, LLC
6600 Rockledge Drive, Ste 150
Bethesda, MD 20817

(hereinafter referred to as the “Purchaser”). Seller and Purchaser will be referred to individually
as a “Party”, or collectively as the “Parties”.

WITNESSETH

Seller, for and in consideration of the Purchase Price as hereinafter provided, and in
consideration of the mutual covenants, agreements and understandings hereinafter contained and
to be performed, Seller agrees to sell, transfer and convey to Purchaser, and Purchaser agrees to
buy, take and accept from Seller, the Liquor License (described in section 1 of this Agreement),
free from any liens, claims and encumbrances, as hereinafter provided.

1. THE LIQUOR LICENSE. Subject to the terms and conditions of this Contract,
Seller agrees to sell, transfer, convey and assign to Purchaser, and Purchaser agrees to buy, take

and accept from Seller, all of Seller’s right, title and interest in and to that certain Plenary Retail
Distribution Liquor License Number #1215-44-017-005 (hereinafter referred to as “Liquor
License”) issued by the Township of North Brunswick, Middlesex County, New Jersey, which
Liquor License is currently active and in use at Seller’s retail liquor store known as “Rutger’s
Wine & Liquor ” located at 576 Milltown Road, North Brunswick, NJ 08902 (the “Seller’s
Business” or “Seller’s Premises™). A copy of the current Liquor License is annexed hereto as
Exhibit A. For the avoidance of doubt, the Parties acknowledge that the sale of the Liquor
License does not include any of Seller’s furnishings, fixtures, trade fixtures, personal property,
lease, inventory, or any other asset held by Seller as of the date of the Closing (defined below).
The sale of any of Seller’s alcohol inventory as of the Closing shall be addressed in section 6 of
this Contract. Anything in this Agreement to the contrary notwithstanding, Purchaser shall not
assume or in any way be liable or responsible for, and Seller shall be responsible for, the
payment, performance and discharge of, any current or future liabilities, expenses or obligations
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of Seller. Without limiting the generality of the foregoing, Purchaser shall not assume and Seller
shall retain, the following liabilities and obligations of Seller: (a) events or conditions occurring
or existing in connection with, or arising out of, the Seller’s Business as operated by Seller prior
to the Closing Date, or the ownership, possession, use or sale of any assets by Seller prior to the
Closing Date; (b) all liabilities, obligations and expenses of Seller caused by or arising out of
Seller’s employment of any individuals, whether as an employee or an independent contractor, it
being agreed that Purchaser will not continue the employment of any existing employees, but
will consider for employment, in good faith and at Seller’s request, any person who is employed
at Seller’s business at the time of Closing and would like to be considered for employment at
Purchaser’s proposed business upon opening; (c) all liabilities, obligations and expenses of any
kind or nature relating to taxes of Seller, including without limitation any taxes payable in
connection with the transaction contemplated by this Agreement; and (d) all liabilities,
obligations and expenses of Seller caused by or arising out of the execution or performance of
this Contract or the consummation of the transaction contemplated herein; provided. however, as
additional consideration for this sale, Purchaser shall assume Seller’s Lease at Seller’s Premises

under Section 7 of this Contract.

2. TITLE.

A. Seller represents and warrants that the Liquor License is valid, active and in good
standing with the Township of North Brunswick and the State of New Jersey, without any actual,
pending or threatened violations, and that Seller is not currently, and will not be at the time of
Closing (hereinafter defined), on a C.0.D. basis with any liquor distributor. Seller further
represents and warrants that title to the Liquor License shall be good, marketable, and free and
clear of any liens, claims, judgments, security agreements, violations or encumbrances of any
nature whatsoever. Any and all open liquor charges, penalties and fees of any kind which exist
against Seller or the Liquor License as of the Closing Date shall be paid in full from Seller’s
Purchase Price proceeds from the sale of the Liquor License at Closing.

3. PURCHASE PRICE.

A. In consideration for the sale, transfer and conveyance of the Liquor License,
Purchaser shall pay to Seller the total sum of ONE MILLION AND THREE HUNDRED
THOUSAND (51,300,000.00) DOLLARS (the “Purchase Price”) by wire transfer of immediately
available funds to the account of Seller or as otherwise directed by Seller, subject to adjustments

hereunder, payable at Closing.

B. The aforesaid Purchase Price shall be paid as follows:

Deposit payable within five (5) business days

following the Effective Date: $130,000
Balance payable upon Transfer at Closing: $1,170.000
Total $1,300,000

C. Within five (5) business days of the Effective Date, Purchaser shall pay a good faith
deposit in the amount of ONE HUNDRED AND THIRTY THOUSAND ($130,000.00)
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DOLLARS (the “Deposit”) to the Escrow Agent on account of the Purchaser Price. The Deposit
shall be held “in escrow” in a non-interest bearing account of Purchaser’s attorney, Michael D.
Deloretto, Esquire, Gibbons P.C., 50 West State Street, Suite 1104, Trenton, NJ 08608-1220 (the
“Escrow Agent”) in accordance with the terms of this Contract and the laws of the State of New
Jersey. The Deposit shall be held and disbursed by Escrow Agent only in the following manner:

(i) to Seller at the Closing upon satisfaction of all conditions precedent to
Transfer and consummation of the Transfer, to be applied to the Purchase Price; or

(i)  to Seller upon receipt of a written demand therefor, stating that Purchaser
has defaulted beyond all applicable grace and cure periods in performance of Purchaser’s
obligations under the Contract and the facts and circumstances underlying such default or that
Seller is otherwise entitled to the Deposit under the provisions of the Contract; provided, however,
that Escrow Agent shall not honor such demand until at least five (5) days after it has sent a copy
of such demand to Purchaser, nor thereafter if Escrow Agent shall have received written notice of

objection from Purchaser; or

(iii)  to Purchaser upon receipt of written demand therefor, stating that either (x)
the Contract has been terminated pursuant to a provision thereof which states that Purchaser is
entitled to the Deposit upon termination, or (y) Seller has defaulted beyond all applicable grace
and cure periods in performance of Seller’s obligations ‘under the Contract and the facts and
circumstances underlying such default, or that Purchaser is otherwise entitled to the Deposit under
the provisions of the Contract; provided, however, that Escrow Agent shall not honor such demand
until at least five (5) days after it has sent a copy of such demand to Seller, nor thereafter if Escrow
Agent shall have received written notice of objection from Seller.

4, CONTINGENCIES. This Contract is expressly contingent upon the following:

A.  Transfer of the Liguor License. Purchaser’s obligations under this Contract are
expressly contingent and conditioned upon the receipt of all final and unappealable requisite

governmental and quasi-governmental consents and approvals (collectively the “Approvals™)
including, without limitation, approval from the Township of North Brunswick and the State of
New Jersey Division of Alcohol Beverage Control (the “ABC”) for, and the completion of, (i) the
person-to-person transfer of the Liquor License from Seller to Purchaser and, if applicable, its
assigns, and (ii) the place-to-place transfer of the Liquor License to a location chosen by Purchaser
(collectively, the “Transfer”). Within thirty (30) days following the Effective Date, Purchaser
shall file an application for Transfer with the Township of North Brunswick (the “Application
Period”). Purchaser shall have an initial period of one hundred twenty (120) days following the-
end of the Application Period to obtain all Approvals for the Transfer of the Liquor License (the

“Approval Period”). Time shall be of the essence.

Provided Purchaser has submitted an initial application to the Township of North
Brunswick, within the Application Period, Purchaser shall be entitled to up to two (2) thirty (30)
day extensions of the Approval Period for Purchaser’s receipt of the Approvals. Furthermore,
should there be any delays encountered as a result of the Township of North Brunswick or the
ABC being closed or municipal hearings not being scheduled, or such other delays due to COVID-
19 issues or other governmental orders, which delays are not a result of Purchaser’s failure to act

3



in good faith or to diligently apply for and pursue the required Approvals for the Transfer, then the
time periods set forth in this Section 4 shall be automatically tolled during such periods of delay.

In the event that the Approvals for the Transfer of the Liquor License to Purchaser
(including its assigns) and to Purchaser’s chosen location cannot be obtained during the Approval
Period, as same may be tolled and/or extended as set forth above, Purchaser shall thereafter have
the right to terminate this Contract upon thirty (30) days advance written notice to Seller (unless
during such 30-day period the Approvals are obtained, in which case any right to terminate shall
be extinguished), upon which the Deposit shall be promptly returned to Purchaser and the Parties
will be relieved of all further obligations hereunder. In the event Purchaser’s application for the
Approvals is denied, either party may immediately terminate this Contract and the Deposit shall

be promptly refunded to Purchaser.

B. Status of Liguor License. Purchaser’s obligations under this Contract are
expressly contingent upon there being no violations, liens, or encumbrances concerning or
affecting the Liquor License upon the Effective Date at the time of the Closing. In the event that
a search conducted by Purchaser reveals there to be any outstanding violations and other
encumbrances against the Liquor License, Seller shall promptly take such remedial actions,
including payment of any and all violations and encumbrances, so that the Liquor License shall
Transfer to Purchaser at Closing free and clear of all liens, encumbrances, claims and violations.
If Seller fails to take such remedial actions, Purchaser may, at Purchaser’s sole option, either (i)
pay and satisfy all monetary fines, fees, obligations, liens and encumbrances from the Purchaser
Price due to Seller, or (ii) terminate this Contract and receive an immediate refund of the Deposit.

5. ADJUSTMENTS. All fees, taxes and/or fines due to the ABC, the Township of
North Brunswick and/or any other governmental agency or authority, will be adjusted as of the
date of Closing and paid by Seller at or before Closing. All New Jersey State Sales Tax shall be
paid by Seller, in full, through and including the date of Closing. Any Bulk Transfer Tax or other
tax escrow, as directed by the State of New Jersey, Department of the Treasury, Division of
Taxation, in connection with the Transfer of the Liquor License and an application for Tax
Clearance, shall be held by Purchaser’s counsel from Seller’s proceeds at Closing until a demand
is made by the Division, and/or until a Tax Clearance Certificate is issued by the Division,
whichever is sooner to occur. Seller shall fully cooperate with Purchaser or its counsel with respect

to the New Jersey Bulk Sales Act, as applicable.

6. ALCOHOL INVENTORY. In contemplation of the Transfer, upon Seller’s
receipt of notice from Purchaser that the licensing contingencies in paragraph 4(A) have been
satisfied, Seller shall immediately begin to wind down its business at the Licensed Premises and
use best efforts to sell its beer, wine, and liquor inventory (the “Inventory”) within the next thirty
(30) days, or to return such Inventory to its wholesalers, if permitted. If, despite Seller’s best
efforts, any wine or distilled spirits Inventory has not been sold or cannot be returned as of the date
of Closing, Buyer will pay Seller ninety percent (90%) its actual cost for all such Inventory, as
verified by wholesaler invoices and other records requested by Buyer, but only if the Inventory is
merchantable, all packaging is intact and suitable for resale to consumers in New Jersey, and free
and clear of all liens and encumbrances to the reasonable satisfaction of Purchaser. For wine,
Purchaser may but shall not be required purchase any white wine that is (a) discolored or (b) has
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a vintage before 2022. This additional payment shall be made to Seller at Closing if and when
Purchaser receives the final, non-appealable Approvals for the Transfer of the Liquor License as

provided in paragraph 4 of this Agreement.

7. LEASE ASSIGNMENT.

Seller is a tenant under a Lease Agreement dated June 1, 2007 with Federal Realty
Investment Trust as amended August 30, 2012, August 23, 2017, and as amended July 26, 2022
with Levin Properties, L.P., the successor in interest to Federal Realty Investment Trust (the
“L ease™), a true copy of which Seller has provided to Purchaser. As of the Closing Date, Seller
agrees to assign and transfer to Purchaser all its right, title and interest in the Lease, and Assignee
accepts the assignment and assumes and agrees to perform, from and after the Closing Date of the
Assignment the terms, covenants and conditions of the Lease as “Tenant” thereunder, in a form

attached hereto as Exhibit B.

8. NOTICES.

A, In the event that Seller desires to give notice with respect to any matter to Purchaser,
said notice shall be sent by email transmission provided a written confirmation is obtained,
certified mail, return receipt requested, or by recognized overnight courier service (such as Federal
Express) to Purchaser at the address set forth above, with a simultaneous copy to:

David J. Pascrell, Esquire
Michael D. Deloretto, Esquire
Gibbons P.C.

50 West State Street

Suite 1104

Trenton, NJ 08608-1220

Tel.: 609-858-2441

dpascrell@gibbonslaw.com
mdeloreto@gibbonslaw.com

B. In the event that Purchaser desires to give notice with respect to any matter to Seller,
said notice shall be sent by email transmission provided a written confirmation is obtained,
certified mail, return receipt requested, or by recognized overnight courier (such as Federal
Express) to Seller at the address set forth above, with a simultaneous copy to:

RUTGERS WINES & LIQUORS, INC.
1545 Van Buren Drive

North Brunswick, NJ 08902

Attention: William Kruchinsky



WITH A COPY TO:

Jeffrey M. Hyman, Esq.

Borrus, Goldin, Foley,

Vignuolo, Hyman & Stahl, P.C.
2875 US Highway 1

North Brunswick, NJ 08902
Telephone: 732-422-1000, x-231
Email: jhyman@borrus.com

9. CLOSING DATE. The closing of this transaction (the “Closing”) shall be held at
the offices of Gibbons P.C., 50 West State Street, Suite 1104, Trenton, NJ 08608-1220, or by way
of an escrow closing via overnight mailing and wire transfer, within twenty-four (24) hours prior
to the date on which the Liquor License Transfer is scheduled to be approved by the Township of
North Brunswick and made effective (the “Closing Date”). Closing shall take place “in escrow”,
with the delivery of all documents to Purchaser’s counsel and the delivery of all monies to Escrow
Agent, to be held in escrow subject only to and until such time as the Township of North Brunswick
and the ABC (if applicable) Approvals for the Transfer are granted and the Transfer of the License
to Purchaser becomes final and non-appealable. The final, non-appealable granting of the Transfer
Approvals by the Township of North Brunswick and the ABC, the effectiveness of the Transfer of
the License to Purchaser, and Purchaser’s receipt of a Tax Clearance Certificate issued by the
Division in a form satisfactory to Purchaser shall constitute authorization to each respective
attorney to dissolve the escrow and release the documents and monies being held by each of them,
respectively. In the event that the Transfer of the Liquor License is denied, for any reason, by the
Township of North Brunswick and/or the ABC, this Contract may be terminated by either Party
and the Deposit shall be immediately returned to Purchaser.

10. SELLER’S REPRESENTATIONS. Seller hereby represents and warrants,
which representations and warranties shall be true and accurate as of the Effective Date and upon
the Closing Date and shall survive the Closing, and the truth of which shall be a condition
precedent to the performance by Purchaser of its obligations contained herein, the following:

A. Ownership. Seller is the sole legal holder and owner of the Liquor License.

B.  Authoritv. Seller has the full right, power and authority to execute this Contract
and consummate all of the transactions hereby contemplated. The person executing this Contract
on behalf of Seller is the duly authorized officer of Seller. The terms and provisions of this
Contract are valid and binding obligations of Seller, enforceable in accordance with its terms.

C. No Attachments. There are no attachments, executions, assignments for the
benefit of creditors or voluntary or involuntary proceedings in bankruptcy pending, contemplated
or threatened against Seller. There are no liens, encumbrances, fines or violations affecting Seller
or the Liquor License and Seller is not on C.O.D. status with any liquor distributors.

D. Accounts Payable. There are no sales accounts payable or otherwise due and
owing by Seller, nor are there any fees, taxes or fines due in connection with the Liquor License.

A schedule of all liquor suppliers, addresses and accounts payable which Seller represents is true,
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accurate and complete is annexed hereto as Exhibit C. Seller shall provide Purchaser with an
updated Schedule as of the Closing Date, certified as true and accurate by Seller. It is expressly
acknowledged and agreed by and between Seller and Purchaser that Seller is responsible for
payment of all New Jersey State Sales Tax through and including the Closing Date.

E. No Violations. Seller represents to the best of Seller’s knowledge and belief that
there have been no violations by Seller of the ABC laws for the past ten (10) years, and that there
are no outstanding violations assessed against the Liquor License by the Township of North
Brunswick, County of Middelsex or ABC and/or any other applicable governmental agency.

F. Cooperation. Seller will fully cooperate with Purchaser (and its assigns) with
regard to the Liquor License Transfer application and receipt of the Approvals, and agrees to
execute any and all necessary affidavits, applications and/or consents with respect thereto. In that
regard, annexed hereto as Exhibit D is a form of the Consent to Transfer, which shall be executed

and delivered by Seller at the time this Contract is executed.

G. Brokerage Commission. Seller and Purchaser represent and warrant that no
brokers were involved in bringing about this transaction and that Brian Schuster is not entitled to

a broker’s commission.

11. SELLER’S OBLIGATION AT TIME OF CLOSING. At the time of Closing,
or such earlier time as may be indicated, Seller shall do the following:

A. Execute, acknowledge and deliver to Purchaser any and all documents necessary to
effectuate the Transfer of the Liquor License;

B. Execute and deliver a Bill of Sale;

C. Execute and deliver a Closing Statement reflecting the financial aspects of the
Transfer prepared by Purchaser’s attorney;

D. Execute and deliver a corporate resolution authorizing Seller’s execution of this
Contract and the Transfer of the Liquor License and an incumbency certificate
evidencing Seller’s right to Transfer the Liquor License and the authority of the
person signing this Contract and the Transfer documents.

E. Execute and deliver such other instruments and documents as are reasonably
required by Purchaser and its attorney to effectuate the purpose and intent of this

Contract.

12. EXPENSES AND FEES OF RENEWAL. All fees relating to the renewal of the
Liquor License, including any and all fees and costs required to obtain any extensions or special
rulings relative thereto, shall be payable by Seller from the Effective Date until the Closing.
Purchaser shall pay all costs and expenses related to the application for the Approvals. Each Party
will pay its own counsel fees and costs, except as otherwise provided in Section 12 hereof.



13. MUTUAL INDEMNIFICATION. Seller will indemnify and hold Purchaser (and
its assigns) harmless from and against any and all loss, costs, damage, expense, claims and
demands, arising out of (a) the operation of the Seller’s Business prior to the Closing Date, (b) any
lease obligations for the Seller’s Business prior to the Closing, (c) the breach of any of Seller’s
warranties and representations in this Agreement, and (d) Seller’s breach of any of its covenants,
duties or obligations described in this Agreement. Purchaser will indemnify and hold Seller
harmless from and against any and all loss, costs, damage, expense, claims and demands, arising
out of (i) the breach of any of Purchaser’s warranties and representations in this Agreement, and
(ii) Purchaser’s breach of any of its covenants, duties or obligations described in this Agreement.
Any indemnification described in this Section 13 will include, without limitation, any and all
reasonable costs of legal counsel, fees, expenses and liabilities in connection with the defense of
any such indemnified claim(s), and survive the Closing and Transfer of the Liquor License.

14. DEFAULT AND REMEDIES.

A. Seller’s Remedies. In the event Purchaser defaults in any of its obligations under
this Contract and such default remains uncured ten (10) days after notice thereof from Seller to
Purchaser in which the nature of the default is described with particularity, Seller’s remedies shall
be limited to termination of this Contract, in which event Seller shall retain the Deposit as
liquidated damages (and not as a penalty) and the Parties shall have no further obligation to one
another, except for those obligations which expressly survive termination of this Contract.

B. Purchaser’s Remedies. In the event Seller is in default of any of its obligations
under this Contract and such default remains uncured ten (10) days ‘after notice thereof from
Purchaser to Seller in which the nature of the default is described with particularity, Purchaser may
pursue any of all of the following remedies: (a) specific performance of this Contract against Seller
together with costs of suit (including Purchaser’s reasonable legal fees and costs);; (b) if the
remedy of specific performance is not available due to the intentional or willful failure of Seller,
an action at law to recover of any and all damages incurred by Purchaser as a result of Seller’s
default (including Purchaser’s reasonable legal fees and costs); and (c) termination of this
Agreement, return of the Deposit and reimbursement of actual out-of-pocket expenses, including
attorney’s fees, incurred by Purchaser or its assigns in connection with this Agreement.

15. GOVERNING LAW. This Contract shall be governed by and construed in
accordance with the laws of the State of New Jersey.

16. NO SILENT WAIVERS. The Parties hereto agree that under no circumstances
shall either Party’s silence be construed as a waiver. Accordingly, in the event any time constraint
set forth herein passes, the same shall be deemed to continue until such time that the Parties either
acknowledge such waiver in writing, or the other Party provides written notice of the expiration of
such time frame, together with three (3) business days’ notice of such failure to comply with the
time constraints set forth therein. Thereafter, the other Party shall have the aforesaid three (3)
business days to either provide written notice of its intentions or waive the right to raise objections

pursuant to the applicable provisions hereunder.




17. COMPLETE AGREEMENT. All understandings and agreements had between
the Parties hereto are merged into this Contract which alone fully and completely expresses their
agreement. This Contract shall not be modified in any way except in writing executed by both

Parties.

18. HEADINGS. The section headings contained herein are for reference purposes
only and shall not in any way affect the meaning or interpretation of this Contract.

19. COUNSEL. The parties acknowledge that each Party and its counsel have
participated in the negotiation and preparation of this Contract. This Contract shall be construed
without regard to any presumption or other rule requiring construction against the drafter.

20. BINDING EFFECT. This Contract shall be binding upon and inure to the benefit
of the respective heirs, successors and assigns of the parties hereto.

21.  ASSIGNMENT OF CONTRACT. This Contract and Purchaser’s rights
hereunder may be assigned by Purchaser to any Party, entity or designee of Purchaser without the
consent of Seller; provided, however, that Purchaser shall promptly provide Seller with notice of
the name and address of the person or entity to which this Contract is assigned, together with a
written assumption by the assignee of the terms and provisions of this Contract, and further
provided that Purchaser shall remain liable under this Agreement after any such the assignment.

22. COUNTERPART SIGNATURES. This Contract may be signed in one or more
counterparts and/or by facsimile or electronic transmission of Party’s signature.

[Signatures appear on following page]



SIGNED AND AGREED TO BY:
SELLER:

Rutger’s Wine & Liquors, Inc.,
a New Jersey corporation

By: L;_l)lul;""' KW

William Kruchinsky, President

PURCHASER:

Garden State Fine Wine & Spirits, LLC

I hereby agree to act as Escrow Agent and be bound by the provisions of section 3 of this Contract.

By:

Name:

Title:

Date:

10



EXHIBIT A
COPY OF LIQUOR LICENSE

EXHIBIT B
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FORM LEASE ASSIGNMENT
ASSIGNMENT AND ASSUMPTION OF LEASE

THIS ASSIGNMENT AND ASSUMPTION OF LEASE (this “Agreement”) is made this

day of , 2024, by and among Rutger’s Wine & Liquors, Inc., a New
Jersey corporation (the “Assignor”) and Garden State Fine Wine & Spirits, LLC, a New Jersey
limited liability company (the “Assignee™), who agree as follows:

RECITALS

A Levin Properties, L.P., as successor in interest to Federal Realty Investment Trust
(“Landlord™) and Assignor entered into that certain Lease dated June 1, 2007 with Federal Realty
Investment Trust as amended August 30, 2012, August 23, 2017, and as amended July 26, 2022
with Levin Properties, L.P (the “Lease”), whereby Landlord leased to Assignor (as Tenant) that
certain “Leased Premises” containing approximately 3,525 square feet (as more fully described in the
Lease), located at 576 Milltown Road, North Brunswick, NJ 08902 (the “Lease Premises”).

B. Assignor desires to assign all of its rights, title and interest in and to the Lease, to
Assignee, and Assignee desires to accept the assignment of all of Assignor's rights, title and interest

in the Lease. ’

NOW, THEREFORE, in consideration of the premises and the mutual promises contained
herein and for other good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged by each of the parties hereto, the parties hereto hereby agree as follows:

i Effective Date of Assignment. The assignment in this Agreement shall take effect
as of the Closing Date as that term is defined in Section 9 of the Contract of Sale between Assignor
and Assignee dated , 2024 (“Agreement”), subject to satisfaction of certain

contingencies set forth therein and Landlord’s written approval of this Lease Assignment.

2. Assignment and Assumption. As of the Effective Date of Assignment, Assignor
assigns and transfers to Assignee all of its right, title and interest in the Lease, and Assignee accepts
the assignment and assumes and agrees to perform, from and after the Effective Date of Assignment
the terms, covenants and conditions of the Lease as “Tenant” thereunder. Assignor shall remain liable
for the full performance of all terms, covenants and conditions of the Lease arising prior to the Effective
Date of Assignment and shall not be relieved of any of such performance thereunder as a result of this

Agreement.

3. Landlord’s Consent. Assignor represents and warrants that it has obtained Landlord’s
written approval and consent to the assignment of the Lease herein mentioned to said Assignee and the
release of Assignor and Guarantor for any obligations under the Lease after the effective date of this
Assignment and Assumption of Lease.

4. Acknowledgment. Assignor represents and warrants that the Lease is in full force
and effect, that neither party is in default or breach of any obligations under the Lease, and neither

12



Landlord or Assignor have any claim against the other under the Lease or in connection with the
leasing of the Leased Premises.

S. Successors. This Agreement shall be binding on and inure to the benefit of the
parties and their successors.

6. Counterparts. Electronic Signatures. This Agreement and any future agreement in
connection with the Lease may be executed in counterparts, including both counterparts that are
executed on paper and counterparts that are in the form of electronic records and are executed
electronically (such as DocuSign). All executed counterparts shall constitute one agreement, and

each counterpart shall be deemed an original.

71 Ratification. Except as herein modified, the Lease is ratified and confirmed and
shall remain in full force and effect.

8. Merger. The Lease, as modified by this Agreement represents the entire
understanding between the parties with regard to the matters addressed herein. Any prior
understandings or representations between the parties hereto, oral or written, with regard to the
matters addressed herein, other than the Lease, are hereby merged herein.

IN WITNESS WHEREOF, the parties hereto, intending to be legally bound, have executed
this Agreement, under their respective seals, as of the day and year first above written.

ASSIGNEE:
GARDEN STATE FINE WINE & SPIRITS, LLC

By: :
Name: Thomas Haubenstricker
Title: Secretary and Treasurer of RSSI Management, Inc.

As Manager

ASSIGNOR:

RUTGER’S WINE & LIQUORS, INC.

By:
Name:
Title:

LANDLORD CONSENT:_

13



[Name]
[Title]
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EXHIBIT C
SELLER’S ACCOUNTS PAYABLE
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EXHIBIT D
SELLER’S CONSENT TO TRANSFER

TRANSFERORS AFFIDAVIT OF NO LIABILITIES AND CONSENT TO TRANSFER

STATE OF NEW JERSEY )

) ss:

COUNTY OF MIDDLESEX)
I, William Kruchinsky, President of Rutger’s Wine & Liquor, Inc., and Transferor of the

Plenary Retail Distribution Liquor License Number #1215-44-017-005 issued by the Township of
North Brunswick, New Jersey (hereinafter the “License™), for and in consideration of the sum of
One Million ($1,300,000.00) Dollars, and intending to be legally bound, does hereby consent to
the transfer of the License to Garden State Fine Wine & Spirits LLC or its assignee (the
“Transferee”). I hereby authorize the issuing authority to consider the transfer application filed by
the Transferee.

I hereby certify that there will be no balances owed to any liquor supplier as of Closing and
there are no outstanding fines or violations other than: NONE (state “none” if applicable)

IN WITNESS WHEREOF, Rutger’s Wine & Liquor, Inc. has caused this Consent to

Transfer to be signed by its President, William Kruchinsky, this day of , 2024,

, Transferor

Signed and acknowledged before me
this day of 2024,
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PUBLIC NOTICE

ALCOHOLIC BEVERAGE LICENSE TRANSFER

TAKE NOTICE THAT an application for a person-to-person and place-to-
place transfer has been made to the Township of North Brunswick, 710
Hermann Road, North Brunswick, New Jersey, 08902 to transfer Plenary
Retail Distribution License Number 1215-44-017-005 (“License”), issued
to Rutger’s Wine & Liquors, Inc., trading as Rutger’s Wine & Liquors,
for the premises at 576 Milltown Road, North Brunswick, New Jersey
08902, to Garden State Fine Wine & Spirits, LLC (“Applicant”), trading
as Total Wine Spirits Beer & More, for the premises located at 871 US
Highway 1, North Brunswick, New Jersey 08902.

Applicant’s address is 6600 Rockledge Drive, Suite 150, Bethesda,
Maryland 20817. The person who will hold an interest in the License 1is
Anna M. Parisi-Trone, 9829 Avenel Farm Drive, Potomac, Maryland 20854,
the sole and managing member of Applicant.

Copies of the application materials may be examined in the office of
the Clerk of the Township of North Brunswick, 710 Hermann Road, North
Brunswick, New Jersey 08902. Objections, if any, should be made
immediately in writing to Lisa Russo, RMC, CMR, Clerk of the Township
of North Brunswick, 710 Hermann Road, North Brunswick, New Jersey,

08902.

GARDEN STATE FINE WINE & SPIRITS, LLC

Gibbons P.C.

Michael D. Deloreto

50 West State Street, Suite 1104

Trenton, NJ 08608

(609) 394-5300

Attorneys for Garden State Fine Wine & Spirits, LLC






Michael D. DeLoreto

(GIBBONS

50 West State Street

Suite 1104

Trenton, NJ 08608-1220

Direct: B09-858-2447 Fax: 973-639-8376
mdeloreto@gibbonslaw.com

November 4, 2024

VIA CERTIFIED MAIL (RRR)

Lisa Russo, RMC, CMR
Borough Clerk & Registrar
Township of North Brunswick
710 Hermann Road

North Brunswick, NJ 08902

Re:  Plenary Retail Distribution License Transfer Application from Rutger’s
Wine & Liquors, Inc. to Garden State Fine Wine & Spirits, LL.C
License No. 1215-44-017-005

Dear Madam Clerk:

This firm represents Garden State Fine Wine & Spirits, LLC (“Purchaser”) in the above-
captioned plenary retail distribution license transfer.

Purchaser’s sole member, Anna Marie Parisi-Trone, intends at this time to utilize personal
funds to acquire the liquor license in question. Please find attached a copy of Ms. Parisi-Trone’s
financial statement for her individual account showing sufficient personal funds to complete the
transaction. Please note, however, that Purchaser is still considering obtaining a bank loan for the
liquor license acquisition and related transaction costs. Should the source of funds change prior to
closing, this firm reserves the right to update Purchaser’s application.

Should you have any questions or wish to discuss, please do not hesitate to contact me.

Sincerely,

GIBBONS P.C.

A

By: Michael D. DeLoreto

Enclosure

gibbonslaw.com
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Statement Period

,H w ZOH.W. an August 31 - September 30, 2024

Account Number

520-79536
Investment Statement
03524 JPS 079 021 27424 - YYNNNNNNNNNN Account Value with Accruals
ANNA MARIE PARISI-TRONE TOD E
9829 AVENEL FARM DR Account Description Previous Period This Period
POTOMAC MD 20854-5414 Brokerage 0.00 2,990,783.33:
.ACCOUNT VALUE $0.00 $2,990,783.33
See page 3 for footnotes and more detail.
Questions?
For Full Service Accounts, Call Financial Advisor
€. (415) 248 8929 Arif Ahmed
Customer Service
(800) 688 2327
Branch Address
560 Mission Street, Suite 2400
San Francisco, CA, 94105
www.jpmorgan.com More contact information on page 9
If you have any questions about your statement or concems about your account, please call us at
the toll free number provided above.
INVESTMENT AND INSURANCE PRODUCTS ARE: - NOT FDIC INSURED - NOT INSURED BY ANY FEDERAL GOVERNMENT AGENCY
- NOT A DEPOSIT OR OTHER OBLIGATION OF, OR GUARANTEED BY, JPMORGAN CHASE BANK, N.A. OR ANY OF ITS AFFILIATES
* SUBJECT TO INVESTMENT RISKS, INCLUDING POSSIBLE LOSS OF THE PRINCIPAL AMOUNT INVESTED Page 10f 20

Accourt is held at J.P. Morgan Securities LLC (JPMS), member Financial Industry Regulatory Authority (FINRA) and Securities Investor Protection Corporation (SIPC). This statement summary is provided

for convenience purposes only. For information about your JPMS account(s), please refer to your official JPMS account statement(s), which follows this statement summary. Neither this statement
summary nor your official JPMS account statement(s) should be used for tax reporting purposes.

STATEMENT SUMMARY

BROKERAGE IMPORTANT INFORMATION ‘_
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Statement Period

J.P ZOH@ an August 31 - September 30, 2024

Account Number

520-79536

Account Value With Accruals: QN-OCO .wa ww e _”MM%WMWWWW@_W
Account Activity Summary TFR ON DEATH IND
- Description This Period Year-to-Date
Beginning Account Value $0.00 $0.00

Deposits (Cash & Securities) 2,990,783.33 2,990,783.33

Withdrawals (Cash & Securities) 000 - 000

Net Deposits / Withdrawals $2,990,783.33 $2,990,783.33

Income 0.00 0.00

Fees 0.00 0.00

Change In Investment Value 0.00 0.00
ENDING ACCOUNT VALUE $2,990,783.33 $2,990,783.33
Net Accrued income 0.00 0.00
Account Value With Accruals $2,990,783.33 $2,990,783.33

1 Account fees, management fees, and debit interest are included. Trade related fees charged by brokers and commissions impact
the total cost or proceeds of your trades and are not included here.

Month End Closing Method: Long Term, High Cost
Your Broker/Dealer is J.P. MORGAN SECURITIES LLC, 4 Chase Metrotech Center, Brooklyn, New York 11245-0001

INVESTMENT AND INSURANCE PRODUCTS ARE: - NOT FDIC INSURED - NOT INSURED BY ANY FEDERAL GOVERNMENT AGENCY
- NOT A DEPOSIT OR OTHER OBLIGATION OF, OR GUARANTEED BY, JPMORGAN CHASE BANK, N.A. OR ANY OF ITS AFFILIATES

- SUBJECT TO INVESTMENT RISKS, INCLUDING POSSIBLE LOSS OF THE PRINCIPAL AMOUNT INVESTED Page 30f20

J.P. Morgan Wealth Management is a business of JPMorgan Chase & Co., which offers investment products and services through J.P. Morgan Securities LLC (JPMS), a registered broker-dealer and
investment adviser, member FINRA and SIPC. Insurance products are made available through Chase Insurance Agency, Inc. (ClA), a licensed insurance agency, doing business as Chase Insurance Agency

Services, Inc. in Florida. Certain custody and other services are provided by JPMorgan Chase Bank, N.A. (JPMCB). JPMS, CIA and JPMCB are affiliated companies under the commen control of JPMorgan
Chase & Co. Products not available in all states.




J.PMorgan

TFR ON DEATH IND (Acct # 520-79536) ANNA MARIE PARISI-TRONE TOD Statement Period: August 31 - September 30, 2024
Asset Allocation Summary Asset Allocation
Market value Market value Total Cash & Sweep Funds
| Description Previous Period This Period Change ($) 16.7%
Cash & Sweep Funds B B 0.00 500,000.00 $00,000.00
Fixed Income 0.00 2,490,783.33 2,490,783.33
TOTAL ACCOUNT VALUE $0.00 $2,990,783.33 $2,990,783.33
| J
% 4
e
Fixed Income
83.3%
The allocation percentage is derived from net positive
market values only.
Bonds with a 60 Day Horizon Summary
Expected Payment Date Maturity Date Event Type Description Quantity Interest Rate (%)
29 Oct 2024 29 Oct 2024 MATURITY UNITED STATES TREASURY BILL 2,500,000 0

CUSIP: 912797LV7

These bonds will also appear in your Holdings section. Call and pre-refund dates are received from outside sources and are not guaranteed for accuracy. “FULL CALL” bonds may be rescinded.

Assets and Liabilities Summary

Unrealized Gain / Loss Summary

i Description Previous Period This Period i Description This Period
Long Cash and Sweep Funds 0.00 500,000.00 Short-Term Gain 10,621.39
Long Market Value 0.00 2,490,783.33 Short-Term Net Gain / Loss $10,621.39
Tolal Assets $9.00 $2.990.783.33 Long-Term Net Gain / Loss $0.00
Total Liabilities $0.00 $0.00 TOTAL UNREALIZED GAIN / LOSS $10,621.39
TOTAL ACCOUNT VALUE $0.00 $2,990,783.33 Unrealized Gain / Loss represents Gain / Loss data since the date of acquisition.
Total Account Value with Accruals $0.00 $2,990,783.33

Page 4 of 20

Please read the important disclosures at the end of the statement. For questions, please contact us using the information provided on the front of this statement.

STATEMENT SUMMARY

BROKERAGE IMPORTANT INFORMATION




J.PMorgan

TFR ON DEATH IND (Acct # 520-79536) ANNA MARIE PARISI-TRONE TOD Statement Period: August 31 - September 30, 2024

Holdings

The total cost basis for each security position and the unrealized gain/loss are provided solely for your convenience and may not be used for tax purposes or otherwise relied upon. If you have questions related to
the tax treatment of your investments, please consult your tax advisor. Unrealized gain/loss total reflects only those positions for which a cost basis is available or has been provided. J.P. Morgan has not, and
cannot, validate the cost basis of positions reported by you or your agent, and are displayed solely for your convenience. Information on this statement related to cost and gain/loss calculations does not include
adjustments for wash sales that may have occurred on transactions pending settlement. These wash sale adjustments, if any, will be reflected on your next statement.

CASH & SWEEP FUNDS

Acquisition Unrealized Est. Accrued Inc.
Description Date Quantity Price Market Value Unit Cost Cost Basis Gain/Loss Est. Annual Inc.

JPMORGAN DEPOSIT ACCTB 500,000 1 500,000.00 -
BROKERAGE NON RET JPMC BK -
NA EST. 30 DAY AVG YIELD

0.01% AMT DEPOSITED FDIC

INSURED SUBJECT TO

APPLICABLE LIMITS NOT

COVERED BY SIPC

CUSIP: 200AV4004

TOTAL CASH & SWEEP FUNDS $600,000.00 =

FIXED INCOME

Acquisition Unrealized Est. Accrued Inc.
Description Date Quantity Price Market Value Unit Cost Cost Basis Gain/l.oss Est. Annual Inc.

UNITED STATES TREASURY 30 Aug 2024 N 2500,000 296313 2,490,783.33 99.21 2,480,161.94 10,621.39 sT -
BILL RE-ISSUE 10/01/2024
DATED DATE 07/02/2024 BOOK
ENTRY ONLY ORIGINAL ISSUE
DISCOUNT DUE 10/29/2024
0.00000%

RATING: MOODY N/A S&P N/A
CUSIP: 912797LV7

See additional footnotes on the last page of the Holdings section. Page 5 of 20

Please read the important disclosures at the end of the statement. For questions, please contact us using the information provided on the front of this statement.




J.PMorgan

TFR ON DEATH IND (Acct # 520-79536) ANNA MARIE PARISI-TRONE TOD Statement Period: August 31 - September 30, 2024
FIXED INCOME (continued)
Acquisition Unrealized Est. Accrued Inc.
Description Date Quantity Price Market Value Unit Cost Cost Basis GainfLoss Est. Annual Inc.
TOTAL FIXED INCOME $2,490,783.33 $2,480,161.94 $10,621.39 =
Total Account Value : $2,990,783.33 ]

Unless otherwise noted, all positions are held in your cash account. F - TEFRA Account G - Good Faith Account |- Incorme Account L - Non Purpose Loan Account
M - Margin Account R - DVP/RVP Account S - Short Account

Al Pricing Method: a— Net Investment b — Appraised Value ¢ - The firm did not receive price information compliant with applicable reporting requirements.

A - Average Cost B - Adjusted for Amortization or Accretion D - Acquisition Date = Date of Death E - Adjusted for Option Exercise or Assignment K - Gifted Security LT - Long Term
MT - Mixed Term N - Noncovered Provide - Please provide this information ST - Short Term T - Cost Basis provided by Third Party W - Adjusted for Wash Sale

Page 6 of 20

Please read the important disclosures at the end of the statement. For questions, please contact us using the information provided on the front of this statement.




J.PMorgan

TFR ON DEATH IND (Acct # 520-79536) ANNA MARIE PARISI-TRONE TOD Statement Period: August 31 - September 30, 2024
Activity
CASH FLOW SUMMARY
Description This Period Year-to-Date
Opening Cash Balance $0.00 $0.00
Cash Deposits 500,000.00 500,000.00
Total Credits $500,000.00 $500,000.00
Total Debits $0.00 $0.00
Net Cash Activity $500,000.00 $500,000.00
CLOSING CASH BALANCE $500,000.00 $500,000.00
“Opening Cash Balance” and “Closing Cash Balance” include Sweep Funds.
DEPOSITS AND WITHDRAWALS
Cash
Date Date Cleared Transaction Description . Withdrawal Value Deposit Value
30 Sep 2024 FUNDS RECEIVED FROM 520-30321 190,393.22
30 Sep 2024 FUNDS RECEIVED FROM 520-30322 167,328.72 .
30 Sep 2024 FUNDS RECEIVED FROM 520-30325 N 142,278.06
TOTAL CASH DEPOSITS AND WITHDRAWALS $600,000.00
Securities
Date Transaction Description Quantity Price Withdrawal Value Deposit Value
30 Sep 2024 RECEIVED UNITED STATES TREASURY 2,500,000 99.6313 2,490,783.33
BILL RE-ISSUE 10/01/2024
0.000 DUE 10/29/24 FROM
520-30319
CUSIP: 912797LV7
TOTAL SECURITIES DEPOSITS AND WITHDRAWALS $2,490,783.33
See additional footnotes on the last page of this account. Page 7 of 20

Please read the important disclosures at the end of the statement. For questions, please contact us using the information provided on the front of this statement.




J.PMorgan

TFR ON DEATH IND (Acct # 520-79536) ANNA MARIE PARISI-TRONE TOD

Statement Period: August 31 - September 30, 2024

Total Deposits and Withdrawals

$2,990,783.33
Price and Values displayed are calculated based on the closing price on the day of the transaction.
SWEEP PROGRAM ACTIVITY
JPMORGAN DEPOSIT ACCT B,BROKERAGE NON RET JPMC BK NA,CUSIP: 200AV4004
Date Transaction Description Quantity Price Debit Amount Credit Amount
OPENING BALANCE 0 0
30 Sep 2024 PURCHASE INTRA-DAY DEPOSIT 500,000 (500,000.00) -
CLOSING BALANCE 500,000 1
SWEEP PROGRAM ACTIVITY ($500,000.00)
A - Average Cost B - Adjusted for Amortization or Accretion D - Acquisition Date = Date of Death E - Adjusted for Option Exercise or Assignment K - Gifted Security LT - Long Term
MT - Mixed Term N - Noncovered Provide - Please provide this information ST - Short Term T - Cost Basis provided by Third Party W - Adjusted for Wash Sale
Closing Methods: LIFO - Last In, First Out FIFO - First In, First Out HC - High Cost LC - Low Cost
LTHC - Long Term, High Cost V'SP - Specific Match (the closing transaction was specifically matched to this lot)
Page 8 of 20

Please read the important disclosures at the end of the statement. For questions, please contact us using the information provided on the front of this statement.

_! STATEMENT SUMMARY
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IMPORTANT INFORMATION




JPMorgan

Important Information ANNA MARIE PARISI-TRONE TOD Statement Period : August 31 - September 30, 2024
Additional Contact Information
:Account(s) Contact Custodian
TFR ON DEATH IND (52079536) Arif Ahmed J.P. Morgan Securities LLC
(Financial Advisor) Member FINRA and SIPC
(415) 248 8929 277 Park Avenue 3rd Floor
New York, NY 10172
(800) 392 5749

Wwww.jpmorgan.com/wealthadvisors

Page 9 of 20

For questions, please contact us using the information provided on the front of this statement.
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JPMorgan

Important Information ANNA MARIE PARISI-TRONE TOD Statement Period : August 31 - September 30, 2024

Messages

GO PAPERLESS
Help protect the environment, simplify your life. Visit the Statements & Documents page on J.P. Morgan Online to enroll in paperless delivery.

IMPORTANT NOTICE TO CLIENTS WHO ARE EXECUTIVE OFFICERS, DIRECTORS AND CONTROL OWNERS OF U.S. PUBLIC COMPANIES

If you are an executive officer, director or greater than 10% owner of a U.S. public company (a "Section 16 Insider"), you must make this status known to your Financial Advisor. This disclosure must be made for
each U.S. public company for which you are a Section 16 Insider so that transactions that require compliance with federal securities and ather laws are handled properly and in accordance with the law. If you are
a Section 16 Insider, you should be aware of the following in particular:

*  When you open an account or otherwise establish a business relationship with J.P. Morgan Securities ("JPMS") for investment or other financial services involving your or your family’s personal
assets or any collective investment account in which you own a beneficial interest, you have an affirmative obligation to disclose to JPMS your status as a Section 16 Insider for each U.S. public
company for which you have such status.

e Whenever you have a change in status, such as a change of employment or election to or retirement from the board of directors of a U.S. public company, such that you become a Section 16
Insider, you have an affirmative obligation to notify JPMS of your new or changed status. It is important to note that you may be a Section 16 Insider for more than one U.S. public company, and you
must notify JPMS of your insider status for each applicable U.S. public company.

¢ Unless notified otherwise, JPMS will consider that all funds and assets maintained in your or your family's personal accounts are solely your property. Your continued maintenance of an account with
JPMS shall constitute your representation that no other person or entity has any interest in your account(s). In addition, you agree that at no time will any funds or assets of the U.S. public company
of which you are an affiliate be invested through your account(s).

*  Executive officers and directors of U.S. public companies (as well as of non-U.S. public companies whose primary trading market is the United States) are ineligible to purchase equity initial public
offerings ("IPOs"), and persons participating in equity IPOs are required to represent in writing that their accounts are not owned 25% or more by such an executive officer or director (including
persons materially supported by such officers and directors).

Please note that you are a Section 16 Insider if you are required to file Forms 3, 4 or 5 ownership reports with the U.S. Securities and Exchange Commission with respect to your share holdings in a U.S. public

company. If you are a Section 16 Insider, you should ask your Financial Advisor about pre-trade clearance and post-trade confirmetion delivery options for open market purchase and sale transactions through
JPMS, so that you can timely report your transactions to the SEC.

EMPLOYEE COMPENSATION

Employees of JPMorgan Chase Bank, N.A. may be eligible to receive compensation when they refer clients to J.P. Morgan Securities LLC (JPMS). Additionally, other JPMS employees who assist or consult with
your advisor may be compensated when you make certain investment purchases. These compensation payments, if made, will not increase your account fees.

LARGE TRADER REPORTING

A "large trader” is a legal entity or natural person who, directly or indirectly, through the exercise of investment discretion, effects transactions in the National Market System (NMS) securities that equal or exceed
mnsmn

* 2 million shares or $20 million during any calendar day; OR
e 20 million shares or $200 million over any calendar month.

The U.S. Securities and Exchange Commission (SEC) Rule 13h-1 Large Trader Reporting System requires U.S. and non-U.S. market participants who meet the definition of large trader to:
»  File an electronic Form 13H with the SEC (via EDGAR) to obtain a large trader identification number (LTID); and

. Promptly disclose to U.S. broker-dealers that execute trades or carry accounts for the large trader, their LTIDs and the accounts to which the LTIDs apply.

If you are a large trader and have completed a Form 13H, you will receive an LTID from the SEC. In order to ensure that LTID's are captured and reported as required under the SEC rule, you are required to
promptly report your LTID to us and identify each account to which the LTID should be applied.
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J.P. MORGAN SECURITIES LLC NET CAPITAL REQUIREMENTS
J.P. Morgan Securities LLC (JPMS LLC) Consolidated Statement of Financial Condition

The June 30, 2024, unaudited Statement of Financial Condition may now be viewed at hitps://jpmorganchaseco.gcs-web.comvir/sec-other-filings/financial-statements.. If you would like us to send you a printed
document at no cost, call us at 212.552.9891.

J.P. Morgan Securities LLC Net Capital Requirements

JPMS LLC is subject to Rule 15¢3-1 under the Securities Exchange Act of 1934 (the Uniform Net Capital Rule). As of July 31, 2024, JPMS LLC net capital of $25.2 billion exceeded the minimum regulatory net
capital requirement of $5.7 billion by $19.5 billion.

COMPENSATION RECEIVED IN CONNECTION WITH MUTUAL FUND TRANSACTIONS

Advisors, distributors or other affiliates of certain mutual funds (which include money market and non-money market funds) may enter into arrangements to pay brokers that distribute their shares for
administrative, technological or other services, including marketing and other support services provided to such funds or their affiliates. These fees, commonly referred to as "revenue sharing,” are separate from,
and in addition to, any shareholder servicing or distribution fees that a mutual fund pays out of its own assets pursuant to its Rule 12b-1 plan and other expenses which are described in a fund's prospectus fee
table. Revenue sharing fees are paid out of the assets of the fund affiliate and not from the fund's assets and, therefore, have no impact on a fund's expense ratio or yield.

J.P. Morgan Securities LLC ("JPMS") receives compensation from fund families or their affiliates for providing certain administrative and clearing services. These payments are calculated either based ona
percentage of the average dollar value of the fund assets held by JPMS in customer accounts or based on the number of mutual fund positions in the accounts. These fees may be paid from fund assets or may
be subsidized in whole or in part by the advisor, distributor or other affiliates of the fund through revenue sharing. Revenue sharing payments are negotiated separately with each fund family and not all fund

families pay the same amount or pay according to the same formula. There is, therefore, a potential conflict of interest in the form of an additional financial incentive to J.P. Morgan for making avaitable to customer
mutual funds whose affiliates enter into revenue sharing arrangements.

For the administrative and clearing services noted above, JPMS may receive revenue sharing payments of up to 0.50% per year or the average daily assets of fund shares carried in customer’s accounts at JPMS
and/or a rate of up to $21 per year per mutual fund position in each account, as applicable. To establish such arrangements with a fund company, JPMS has either entered into an agreement directly with the fund
company or has entered into an agreement with a service provider which, in turn, has entered into an agreement directly with the fund company. Please note that the actual amount received by JPMS may be
subject to periodic waiver by fund families and such waivers may reduce the actual amount received by JPMS. Funds whose affiliates do not make such revenue sharing payments to JPMS are generaily not

offered or recommended by JPMS, and in some cases, have higher retums or yields than funds whose affiliates do make revenue sharing payment. Compensation JPMS receives under these arrangements may
be passed on to affiliates or non-affiliates of JPMS.

In addition to these payments, JPMS may receive additional revenue sharing payments from certain fund families. Most funds offered by JPMS make these additional revenue sharing payments based upon the
percentage of a client's total purchase amount in one of these funds. Percentage payments to JPMS generally range from 0.08% to 0.25%. If, for example, a client invested $10,000 in a fund that paid 0.25%, the
fund's advisor, distributor or other entity would pay JPMS $25. In addition, for any fund held in a client's account, and for as long as the client holds that fund, JPMS will receive an additional payment, paid
quarterly, as a percentage per year of the amount held. Percentage payments generally range from 0.02% to 0.08%. For example, on a $10,000 holding, 0.08% is $8. Additionally, JPMS may receive an annual
payment of up to $290,000. Lastly, JPMS may be reimbursed by or on behalf of mutual funds for expenses incurred for various sales meetings, seminars and conferences held in the normal course of business.
Financial Advisors do not receive additional compensation from these revenue sharing payments made to JPMS.

The amounts listed above have been updated from those previously provided to you. The prospectus and Statement of Additional Information of mutual funds available through J.P. Morgan or your broler contain
information regarding revenue sharing payments made by affiliates of the fund companies. In addition, information regarding revenue sharing can be found at www.Chase.com or related websites.

NON RECEIPT OF CHECKS OR STOCKS

Please report any difference or non-receipt of checks or stocks, indicated as delivered to you, to Client Services Operations at 800-634-1428; or write to Client Services Operations at J.P. Morgan Securities LLC,
Mail Code: NY1-D066, 575 Washington Bivd., Floor 06, Jersey City, NJ 07310-1616.
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EXTENDED HOURS TRADING RISK DISCLOSURE

You should consider the following points before engaging in extended hours trading. "Extended hours trading" means trading outside of "regular trading hours.” "Regular trading hours” generally means the time
between 9:30 a.m. and 4:00 p.m. Eastern Standard Time.

Risk of Lower Liquidity. Liquidity refers to the ability of market participants to buy and sell securities. Generally, the more orders that are available in a market, the greater the liquidity. Liquidity is mavozm_.a _.om.om.cmm
with greater liquidity it is easier for investors to buy or sell securities, and as a result, investors are more likely to pay or receive a competitive price for securities purchased or sold. There may be lower liquidity in
extended hours trading as compared to regular market hours. As a result, your order may only be partially executed, or not at all.

Risk of Higher Volatility. Volatility refers to the changes in price that securities undergo when trading. Generally, the higher the volatility of a security, the greater its price swings. There may be greater volatility in

extended hours trading than in regular market hours. As a result, your order may only be partially executed, or not at all, or you may receive an inferior price in extended hours trading than you would during regutar
market hours.

Risk of Changing Prices. The prices of securities traded in extended hours trading may not reflect the prices either at the end of regular market hours, or upon the opening the next morning. As a result, you may
receive an inferior price in extended hours trading than you would during regular market hours.

Risk of Unlinked Markets. Depending on the extended hours trading system or the time of day, the prices displayed on a particular extended hours trading system may not reflect the prices in other concurrently

operating extended hours trading systems dealing in the same securities. Accordingly, you may receive an inferior price in one extended hours trading system than you would in another extended hours trading
system.

Risk of News Announcements. Normally, issuers make news announcements that may affect the price of their securities after regular trading hours. Simitarly, important financial information is frequentty

announced outside of regular trading hours. In extended hours trading, these announcements may occur during trading, and if combined with lower liquidity and higher volatility, may cause an exaggerated and
unsustainable effect on the price of a security.

Risk of Wider Spreads. The spread refers to the difference in price between what you can buy a security for and what you can sell it for. Lower liquidity and higher volatility in extended hours trading may result in
wider than normal spreads for a particular security.

ELECTRONIC FUNDS TRANSFER NOTICE

In case of errors or questions about electronic transfers in your brokerage account transmitted through the ACH Network, you must contact Client Services Operations department of J.P. Morgan Securities LLC
immediately at telephone number (800) 634-1428 or (347) 643-9953 or write to J.P. Morgan Securities LLC., Attn: Client Services Department, J.P. Morgan Securities LLC, Mail Code: NY1-D066, 575
Washington Blvd., Floor 06, Jersey City, NJ 07310-1616 if you think your account statement or transaction record is wrong or if you need more information about a transaction listed on your account statement or
transaction record. We must hear from you no later than 60 days after we sent the first account statement on which the problem or error appeared.

1. Tell JPMS your name and account number,

2. Describe the error or the transfer you are unsure about, and explain as clearly as you can why you believe it is an error or why you need more information.
3. Tell JPMS the dollar amount of the suspected error.

If you tell JPMS orally, JPMS may require that you send it your complaint or question in writing within 10 business days.

JPMS will determine whether an error occurred within 10 business days after JPMS hears from you and will correct any error promptly. If JPMS needs more time, however, JPMS may take up to 45 days to
investigate your complaint or question. If JPMS decides to do this, JPMS will credit your account within 10 business days for the amount you think is in error, so that you will have the use of the money during the
time it takes JPMS to complete its investigation. If JPMS determines at the conclusion of the investigation that there was no error, JPMS will charge your account for the credited amount. If JPMS asks you to put
your complaint or guestion in writing and JPMS does not receive it within 10 business days, JPMS may not credit your account.

For errors involving new accounts or foreign-initiated transactions, JPMS may take up to 90 days to investigate your complaint or question . For new accounts, JPMS may take up to 20 business days to credit

your account for the amount you think is in error. JPMS will tell you the results within three business days after completing its investigation. If JPMS decides that there was no error, JPMS will send you a written
explanation. You may ask for copies of the documents that JPMS used in its investigation.
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CHECK DEPOSITS CLIENT NOTIFICATION

If you wish to send a check for deposit to a J.P. Morgan Securities LLC branch, please make the check payable to either yourself or J.P. Morgan Securities LLC and note your account number in the memo field

and the name of your J.P. Morgan Representative on the envelope. Then please send the check to the following address for processing:
J.P. Morgan Securities

Mailcode NY1-L004
277 Park Avenue, 2nd Floor
New York, NY 10172

IMPORTANT INFORMATION REGARDING PURCHASES INDICATED AS AVERAGE PRICE

Your orders are processed in either (1) one execution at the confirmed price or (2) more than one execution, in which case the confirmed price is an average price. Please contact your J.P. Morgan representative
for details regarding actual prices. .

TAX INFO FOR HOLDERS OF BEARER DEBT SECURITIES
Important tax information for holders of bearer debt securities acquired in the secondary market

Debt securities may be classified as either “bearer” or "registered" for U.S. tax purposes. There are material adverse tax consequences if a person subject to U.S. federal income tax acquires a bearer debt
security (which is not deemed to be in registered form) in the secondary market, and thereafter enters into a sale, exchange or other taxable disposition (including early redemption) of the security.

The Intemal Revenue Service has issued guidance, in the form of a Notice and proposed Treasury regulations, providing that certain bearer debt securities will be deemed to be in registered form for U.S. tax
purposes if they are issued through clearing organizations, such as Euroclear, that have arrangements with the issuer to restrict transfers in physical form and to effect transfers only on a book entry system
maintained by the clearing organization. J.P. Morgan relies solely on clearing organization published extracts in selling fixed income securities in the secondary market, and does not examine the securities
themselves. J.P. Morgan does not warrant the accuracy or completeness of information appearing in a clearing organization's published extract. J.P. Morgan also does not provide tax advice, and clients should
discuss with their own tax advisors whether any specific fixed income security is in registered form for U.S. tax purposes.

If you need additional information, please contact your Financial Advisor.

FINRA BROKERCHECK PROGRAM .

As part of the Financial Industry Regulatory Authority (FINRA) Investor Education Program, BrokerCheck provides investors with the ability to research the professional backgrounds, business practices, and
conduct of FINRA-registered brokerage firms and brokers. In connection with this program, investors may call the BrokerCheck Hotline at 800.289.9999, and visit the FINRA website at
hitp://brokercheck.finra.org/. An investor brochure that includes information describing the FINRA BrokerCheck Program is available from either of these sources.

INVESTING IN MUTUAL FUNDS AND COMPLEX FUNDS

Please visit www.jpmorgan.com/mutualfunds and www.jpmorgan.com/complex-funds to view our guides to mutual fund investing and complex funds. We encourage you to review each product's prospectus and
term sheet for detailed information about investment objectives, risks, charges, expenses and other details.

BUSINESS RECOVERY AND CONTINUITY

J.P. Morgan maintains a business recovery and continuity plan, including alternate processing and data centers, which will allow us to resume normal business operations including relocating technology and
personnel to alternate facilities within 24 hours, in the event of an extended business disruption. The recovery time objective is 24 hours. The plan is reviewed annually, tested throughout the year, and updated as

necessary. Investors will be able to obtain information about their accounts by contacting us at the phone number listed on the front of this statement, or by visiting www.jpmorgan.com. Every effort will be made to
provide investors with timely and accurate information.

EDELIVERED TRADE CONFIRMATIONS

As a reminder, if you've elected to receive trade confirmations by electronic delivery, you can find current and past copies online in the Trade Confirmations section under Statements & Documents. You can also
find disclosures and important information about those trades, via a link on that page titled "See important disclosures for your confirmations”.
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CUSTOMER FREE CREDIT BALANCES

For accounts that are held at JPMS, customer free credit balances may be used in this firm's business subject to the limitation of 17CFR Section 240.15¢3-3 under the Securities Exchange Act of 1934. You have
the right to receive from us in the course of normal business operation, upon demand, the delivery of:

e any free credit balances to which you are entitled

o any fully-paid securities to which you are entitled

e  any securities purchased on margin upon full payment of any indebtedness to us

For clients enrolled in a sweep program, the balance in any bank depaosit account or shares of any money market mutual fund in which you have a beneficial interest can be withdrawn or liquidated on your order
and the proceeds returned to your securities account or remitted to you.

If this is a margin account and we maintain a special memorandum account for you, this is a combined statement of your general account and a special memorandum account maintained for you under Section
220.6 of Regulation T issued by the Board of Governors of the Federal Reserve System. The permanent record of this separate account, as required by Regulation T, is available for your inspection.

Unless we hear from you to the contrary, it is our understanding that any free credit balances in your account are being maintained to facifitate your intention to invest such amounts through us.

FUND MANAGER DISCLOSURE INFORMATION AVAILABLE UPON REQUEST
If you have an investment account that is managed by an SEC-Registered Investment Advisor, JPMS will provide a copy of the advisor's Form ADV Part 2A Firm Brochure upon written request.

STATEMENT FREQUENCY

We send statements when your account has activity during the statement period that affects your balances and/or security positions. Delivery Versus Payment clients receive statements on a quarterly basis as
long as there is a balance, regardless of activity. All other clients receive statements at least quarterly provided their account has a balance or security position.

MARGIN ACCOUNT REMINDERS
If you own a margin account, we would like to remind you that:

Securities and other assets in your account are our collateral for any margin loan made to you. If the securities and other assets in your account decline in value, so does the value of the collateral mcmvo&_._m your
loan, and, as a result, we can take action, such as issue a margin call and/or sell securities or other assets in any of your accounts held at J.P. Morgan Securities LLC to maintain the required equity in your
account. It is important that you fully understand the risks involved in trading securities on margin. These risks include the following:

You can lose more funds than you deposit in your margin account.

We can force the sale of securities or other assets in your account(s).

We can sell your securities or other assets without contacting you.

You are not entitled to choose which securities or other assets in your account(s) are liquidated or sold to meet a margin call.

We can increase our "house" maintenance margin requirements at any time and are not required to provide you with advance written notice.
You are not entitled to an extension of time on a margin call.

Further, if you have a margin account with us, as permitted by law we may use certain securities in your account for, among other things, settling short sales and lending the securities for short sales, andas a
result may receive compensation in connection therewith. If you carry a margin balance, your account statement will reflect the current annual interest rate applicable to your margin loan. Please review the current
rate, as under certain circumstances the rate may change without advance notice. If you have any questions or concerns about your current interest rate, please speak to your J.P. Morgan representative.

If you are a customer with a margin account, you have consented to our right (to the extent permitted by applicable law) to use, lend or pledge any securities held by J.P. Morgan Securities LLC in your margin
account. In certain circumstances, such loans or other use may limit, in whole or in part, your ability to receive dividends directly from the issuing company and/or your right to exercise voting and other attendant
rights of ownership with respect to the loaned, sold or pledged securities. Such circumstances include, but are not limited to, loans of securities that you own in your margin account that continue over record dates

for voting purposes and ex-dividend dates for dividend distributions. If you do not receive dividends directly from the issuing company, you may receive payments-in-lieu of dividends, which could cause you to lose
the benefit of the preferential tax treatment accorded to dividends.
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IMPORTANT INFORMATION ABOUT AUTOMATIC REINVESTMENTS
Automatic Reinvestment transactions excluding those conducted by DTC or in open ended mutual funds are processed by J.P. Morgan Securities LLC (JPMS) on an agency basis.

JPMS provides you with the ability to enroll in a program to re-invest any and all dividend, capital gains and retumn of capital distributions (collectively "Distributions”) for securities eligible for participation (the
Program). By participating in the Program, all dividends and capital gains distributions paid on eligible accounts or individual securities you have selected will automatically be reinvested into the shares of the same
security. The important terms of the Program include:

Voluntary Participation. Participation in the Program is voluntary and you may modify or discontinue your participation at any time. You may enroll by specifying individual securities or have all eligible
securities in your account participate in the Program; modify your elections; or unenroll from the Program through the website or by contacting your PCA or FA.

Trade Execution. With the exception of open ended mutual funds, provided you are enrolled in the Program prior to the record date, JPMS reinvests the Distributions from an eligible security on the
pay date of the Distribution, at an average weighted price. For certain securities, reinvestment may occur through the Depository Trust Company (DTC), which may be later than the pay date. There

may be a difference in price depending on the whether the Program trade is made through J.P. Morgan or DTC. These transactions will post to your account when the shares are made available to
JPMS by DTC and will be reflected on your statement.

No Fees. No commission or fee are charged for Program trades.

Fractional Shares. JPMS will credit to your account the number of shares equal to the amount of your funds to be reinvested in a particular security divided by the purchase price per share. If made
available for your account, participation in the Program may give you interests in fractional shares of securities, which JPMS calculates to five decimal places. You will receive dividend payments
proportionate to your partial share holdings.

Confirmation of Transactions. All Program trades will be reflected on monthly account statements. You will not receive separate immediate confirmations for Program trades. You may request the
details of any Program trade by contacting JPMS. Transactions that are not part of the Program will continue to receive confirmations contemporaneously with the trade.

No Recommendation. The inclusion of any security in the Program is not a recommendation by JPMS to buy, hold or sell such security. Participation in the Program does not assure profits on your
investments and does not protect against loss in declining markets.

Eligibility. Generally, all brokerage accounts are eligible for participation as are most equities, open ended mutual funds, closed end funds and ETFs. Any exclusions will be identified at the time you
are enrolled.

Program Changes. Program participants will be notified in advance if there are any material changes to the Program though no notice may be given if there are changes to the eligibility of any
particular security.
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UPDATES TO THE GUIDE TO INVESTMENT SERVICES AND BROKERAGE PRODUCTS
We made the following updates to our Guide to Investment Services and Brokerage Products (the "Guide"). To access a current version of the Guide, go to www.jpmorganinvestment.com.

INVESTMENT ACCOUNTS & SERVICES

e Under "A. Different Types of Investment Accounts,” in "Brokerage Accounts,” we replaced existing language with revised language stating our fiduciary obligations when we make investment advice
recommendations to you for your qualified retirement plan account or IRA. When we provide such fiduciary investment advice recommendations, we are required under a special rule issued by the
Department of Labor (DOL) to, among other things, act in your best interest and not put our interest ahead of yours.
However, there are situations where we are not considered a fiduciary under this special rule, such as when we merely provide general investment information and education or when you take an action not based
on our recommendation. In addition, this rule is the focus of ongoing litigation filed by certain parties against the DOL and, accordingly, is subject to change.

e  Under"F. Related Brokerage & Advisory Services," in "Margin," we added a bullet describing what margin allows, how we are compensated when extending margin, and how we are permitted to use
certain securities in your account when you have a margin account with us. We also removed a bullet related to pre-and post-March 22, 2021 pricing under "Full Service Only."

e Under"F. Related Brokerage & Advisory Services," we added a new section for "JPMorgan Chase Deposit Sweep," adding a bullet generally describing the JPMorgan Chase Deposit Sweep
program and a separate bullet related to interest rates, including information regarding when rates paid on certain balances are higher and where to find current rates.

PRODUCTS AVAILABLE FOR BROKERAGE ACCOUNTS

e Under "A. Equities/Stocks," in "Fees," we added language stating “other fees and charges may apply, including but not limited to fees intended to offset fees charged by certain regulatory bodies,
and costs for foreign currency transactions, foreign clearing charges and safekeeping, American Depositary Receipt (ADR) related fees and other fees J .P. Morgan Securities LLC may incur as a
result of servicing your investment account.”

e Under "B. Fixed Income/Bonds," in "Description,” we clarified that your advisor may not recommend the purchase of, or investment in, new bond issuances/syndicates in full-service brokerage
retirement and discretionary retirement accounts, except for non-J.P. Morgan issued Retail Fixed Income Notes in full-service brokerage retirement accounts.

e Under "E. Derivatives,” in "Fees," we added the minimum and maximum commissions for options transactions and language stating "other fees and charges may apply, including but not limited to
fees intended to offset fees charged by certain regulatory bodies and other fees J.P. Morgan Securities LLC may incur as a result of servicing your investment account.”

¢ Under "H. Exchange-Traded Products,” in "Fees," we added language stating "other fees and charges may apply, including but not limited to fees intended to offset fees charged by certain

regulatory bodies, and costs for foreign currency transactions, foreign clearing charges and safekeeping, ADR-related fees and other fees J .P. Morgan Securities LLC may incur as a resuit of
servicing your investment account.”

Continued

UPDATES TO THE GUIDE TO INVESTMENT SERVICES AND BROKERAGE PRODUCTS, CONTINUED
COMPENSATION & POTENTIAL CONFLICTS

o We removed references to J.P. Morgan Automated Investing accounts.

e  Under "A. Advisor Compensation,” we added language related to sales charge discounts, adding a paragraph describing discounts generally and a separate paragraph describing discounts when
clients are referred to an advisor by either an affiliate or non-affiliate of J.P. Morgan Securities LLC.

e Under "B. Compensation to J.P. Morgan Securities LLC and Affiliates,” we re-titled "Bank Sweep Program” to "JPMorgan Chase Deposit Sweep” and deleted the first sentence of the section,
moving it to the new "JPMorgan Deposit Sweep" section described in Investment Accounts & Services.

If you have questions about these updates, please contact your J.P. Morgan Advisor or contact us at the number on the front of your statement.
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UPDATES TO YOUR JPMS CUSTOMER AGREEMENT )
Effective September 22, 2024, J.P. Morgan Securities LLC (JPMS) is amending your Customer Agreement (“Agreement”). The summary below highlights some but not all of the forthcoming updates.

In Section 26, "Inactive, Abandoned or Unclaimed Accounts,” we explain in further detail:

1) How account assets or checks issued from your account may be considered "abandoned” or "unclaimed" property under state unctaimed property laws (and how to avoid having your account
categorized as "abandoned" or "unclaimed").

2) If checks written from your account are made payable to another party ("Payee"), the Payee will be deemed the owner of the check. If such checks are "unclaimed” or "abandoned”, the Payee will need
to file a claim with the state to get the property back.

3) How some state unclaimed property laws allow securities and/or property in the account to be sold by the state and that the owner may only be entitled to receive proceeds from such sales.

To obtain a copy of the updated Agreement, please reach out to your J.P. Morgan Advisor. We encourage you to review these Agreement updates carefully and retain a copy for your records.

If you have questions, please contact your advisor or call us at the number on the front of your statement.
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Important Information about Your Account Statement(s)

Unless otherwise indicated, accounts are held at J.P. Morgan Securities, LLC C_u_,\_mv. member FINRA
and SIPC. JPMS is not a member of the Federal Deposit Insurance Corporation (FDIC).

NON-DISCRETIONARY: JPMS brokerage accounts are non-discretionary and all investment decisions

are made by the client. For managed accounts, discretionary services are provided by JPMS, an
affiliate or an autharized third party.

ACCOUNT PROTECTION: As a member of the Securities Investor Protection Corporation
{SIPC), JPMS provides account protection for the net equity of a customer’s funds and
securities positions. SIPC provides $600,000 of primary net equity protection, including
$250,000 for claims for cash (SIPC Coverage). Account protection applies when a SIPC
member firm fails financially and is unable to meet its obligations to its securities customers,
but does not apply to losses from the rise or fall in the market value of investments or to SIPC
ineligible assets such as futures, options on futures, foreign exchange transactions, or any
investment contracts that are not registered as securities or deposit account balances. For
more information about SIPC Coverage, including the SIPC Brochure, visit www.sipc.org
{follow the link to How SIPC Protects Investors) or call SIPC at (202) 371-8300.

CUSTODY: JPMS carries your account and acts as your custodian for funds and securities received,
which have been deposited directly with us or received as a resutt of transactions we process for your
account. Inquiries regarding your Statement may be directed to JPMS at (347) 643-9953

As used in the course of these statements, “J.P. Morgan” is the global brand name for
JPMorgan Chase & Co. and its subsidiaries and affiliates worldwide.

MARKET PRICES: The market value of your holdings is as of the last business day of the statement
period or the last available price. Prices for determining market values represent estimates. These
estimates are obtained from multiple sources deemed to be reliable. This information is not guaranteed
for accuracy and is furnished for the exclusive use of the client.

J.P. Morgan makes no representation, warranty or guarantee, express or implied, that any quoted value
represents the actual terms at which securities could be bought or sold or new transactions could be
entered into, or the actual terms on which existing transactions or securities could be liquidated. Such
values are only indicative.

ESTIMATED PRICING AND COST BASIS: Certain assets, including but not limited to, pooled and
private investments, non-publicly traded and infrequently traded securities, derivatives, partnership
interests and tangible assets are generally illiquid, the value of such assets may have been provided to
us by third parties who may not be independent of the issuer or manager. Such information is reflected
as of the last date provided to us, and is not independently verified.

Pricing estimates may be based on bids, prices within the bid offer spread, closing prices or matrix
methodology that uses data relating to other securities whose prices are more ascertainable to produce
a hypothetical price based on the estimated yield spread relationship between the securities. Pricing
estimates do not constitute bids for any securities. Actual prices realized at sale may be more or less
than those shown on your statement.

Unpriced Direct Participation Program (DPP) and Real Estate Investment (REIT) Securities:
DPP and REIT securities are generally illiquid and the value of the security will, generally, be different

from its purchase price. Accurate valuation information is not available. The total cost basis for each
security position and the unrealized gainfloss are provided solely as a general indication of performance
and should not be used for tax purposes or otherwise relied upon without the assistance of your tax
advisor. With respect to security positions received into your account, cost basis information, if any,
has been provided by you. Further information is available upon request.

You may hold positions where the original cost basis has been adjusted to reflect amortization or
accretion.

For Regulated Investment Companies or Dividend Reinvestment Plan sales, for which the
average price method has been chosen, positions are closed out on a First-In-First-Out (FIFQ) basis.

These statements are not official documents for income tax reporting purposes and should not be relied
upon for such purposes, including determination of income, cost basis, amortization or accretion, or
gainflloss. Such information, which may be inaccurate, incomplete or subject to updating, should be
confirmed with your records and your tax advisor.

DIVIDEND INCOME: Dividends credited to your account may include capital gains, non-taxable
dividends and/or dividends on foreign stock. You may wish to consult your tax advisor with regard to
your tax liability on these dividends.

ESTIMATED ACCRUED INCOME, ESTIMATED ANNUAL INCOME AND ESTIMATED YIELD
CALCULATIONS: The following calculation descriptions are provided for your reference. Please note
that other factors may affect your specific calculations, so if you would like more information, please
contact your J.P. Morgan representative or call us at the number on the front of this statement. In
general, Estimated Accrued Income is calculated by multiplying the current coupon rate with the
current face amount for the number of days since the bond's last interest payment. Estimated Annual
Income {EAI) is calculated by multiplying either the current coupon rate or an estimated annual
dividend (generally calculated by annualizing the most recent regular cash dividend) by the quantity of
the security held. For balances other than sweep pregram balances, Estimated Yield (EY) is
calculated by dividing EAI by the market value of the security. You should also know that: (i) the figures
shown in this statement are estimates based on mathematical calculations using data obtained from
outside sources; they are provided for informational purposes only, and are not a projection or
guarantee of future returns. (i) because prices of securities, coupon and dividend rates are subject to
change at any time, these estimates should not be relied upon exclusively for making investment,
trading, or tax decisions. (ji) because different asset types (e.g., equities versus fixed income
securities) tend to have different investment characteristics, these estimates should not be compared
across asset types; (iv) EAl and EY for certain types of securities might include return of principal or
capital gains, in which case the EAl and EY would be overstated. There is no guarantee that your
investments will actually generate the EAl or EY presented, and your actual income and yield might be
higher or lower.

IMPORTANT INFORMATION REGARDING AUCTION RATE SECURITIES (ARS): ARS are debt or
preferred securities with an interest or dividend rate reset periodically in an auction. Although there may
be daily, weelkdy and monthly resets, there is no guarantee that there will be liquidity. If there are not
enough bids at an auction to redeem the securities available for sale, the result may be a failed auction.
In the event of a failed auction, there is no assurance that a secondary market will develop or that the
security will trade at par or any other price reflected on statements and online. Accordingly, investors
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should not rely on pricing information appearing in their statements or online with respect to ARS.
When J.P. Morgan is unable to obtain a price from an internal or outside source for a particular ARS,
the price column on your statement will indicate “unpriced”.

A description of J.P. Morgan's practices and procedures regarding ARS is available at
WWW .jpmorgan.com/muniars.

VALUATIONS OF OVER-THE-COUNTER DERWATIVE TRANSACTIONS: Valuations of
over-the-counter derivative transactions, including certain derivatives-related deposit products, have
been prepared on a mid-market basis. These valuations are sourced from the various issuers of the
securities, affiliates or they are sourced from a third party valuation provider. J.P. Morgan expressly
disclaims any responsibility for (1) the accuracy of the models or estimates used in deriving the
valuations, (2) any errors or omissions in computing or disseminating the valuations, and (3) any uses
to which the valuations are put. Valuations are provided for information purposes only and are intended
solely for your own use. Please refer to the trade confirmation for details of each transaction.

UNPRICED SECURITIES: When we are unable to obtain a current value from an internal or outside
source for a particular security, the price column on your statement will indicate “Unpriced.” Although
such securities may have value, please note that the value of a security indicated as “Unpriced” will not
be included in your overall current market value as reflected on the statement.

RESTRICTED SECURITIES: Restricted Securities (typically noted as "Restricted” or "RSTD" in the
security description) have not been registered under the Securities Act of 1933 and may not be “freely
traded.” Since restricted securities are subject to certain restrictions which may render them illiquid or
less liquid than freely-tradable shares, there can be no assurance a secondary market exists. While we
typically use the value of the registered/unrestricted security of the same issuer and same class for
statement (and other) reporting purposes, the price realizable in a sale of the securities may be less
than the “Market Value” indicated and could be zero. No attempt has been made to independently value
the specific security subject to its restriction. Additionally, inclusion of pricing of these holdings will
result in the aggregated value of your portfolio as reflected on this report being overstated by an amount
equal to the difference (if any) between the value of the freely-traded underlying security and the actual

value of your restricted shares. For additional information on pricing, please see the “Market Prices”
paragraph.

THIRD PARTY INFORMATION: This statement contains (i) information obtained from multiple direct,
indirect, affiliated, unaffiliated, public and proprietary data sources (including, but not limited to
identifying information, market data, calculated data, reference data, valuations, ratings, coupon and
dividend rates and other fundamental data) and (if) information which is calculated based upon such
information (including but not limited to, market values, Current Yield and Estimated annual income).
Although JPMS believes these sources and the sources of market values are reliable, it does not
independently review or verify such information and neither JPMS nor any source will have any duty or
obligation to verify, correct, complete, or update any such information. Such information is being
provided to you with all faults for use entirely at your own risk; without any warranty whatsoever by
JPMS, its affiliates or any such source. Neither JPMS or its affiliates nor any such source shall have
any liability whatsoever relating to any inaccuracy or lack of timeliness or completeness of such
information or any use thereof or for omissions therefrom nor for any lost profits, indirect, special or
consequential damages. Moreover, such sources retain exclusive proprietary rights in such
information. You may use such information only for your interal use and purposes and not for reuse
(other than in connection with the transaction or position for which the information is provided) or
retransmission without prior written approval of the source, or for any untawful or unauthorized purpose.

METHODS OF COMPUTING INTEREST ON DEBIT BALANCES: Interest is charged on a day by day
basis for any day that there is a net debit balance in your overall account. The calculation is made on a
360-day basis at the rate or rates shown on the statement. Interest rates may be changed from time to
time with fluctuating money market rates or for other reasons.

FOR OPTIONS ACCOUNTS: Further information with respect to commissions and other charges
related to the execution of listed options transactions has been included on confirmation of such
transactions previously available to you and such information will be made available to you promptly
upon written request.

PARTIAL CALLS: If a partial call is made with respect to an issue of securities included in your
Accounts we will allocate the call by a method we deem fair and equitable.

BEARER BONDS: If any securities held by us for your account are bearer obligations which have been
issued since December 31, 1982 with original maturities of more than one year, we agree that we will
satisfy the conditions set forth in subdivisions (i), (i) and (iii) of the Treasury Regulation Section
1.165-12(c)(3) and covenant that we will comply with the requirements of Treasury Regulation Section
1.165-12(c)(2)(iii) conceming the delivery of such bearer obligations.

MESSAGE FOR ACCOUNTS WITH NON-US DOLLAR ACTIVITY: The holdings listed within each
asset class are segregated by currency. For Non-USD denominated holdings, both the USD and local
currency valuations and total asset class valuations, as calculated by the exchange rate stated, are
provided. Activity will also be presented by currency. Non-USD activity will display both USD and local
currency valuations, as calculated based on the exchange rate of the activity date. All summary
information presented in this statement is presented in USD, unless specifically noted as presented in
non-USD currency.

FINANCIAL STATEMENT: A financial statement for JPMS is available for your personal inspection at
our office, or a copy will be mailed to you upon written request.

REPORTABLE TO THE INTERNAL REVENUE SERVICE: As required by law, at year end, we will
report to you and to the Internal Revenue Service and to certain states, certain information on sales
(including short sales), dividends, and various types of interest that have been credited to your account.

IN CASE OF ERRORS OR QUESTIONS ABOUT YOUR ACCOUNT STATEMENT: Please review
this statement closely and contact us as soon as possible if you notice an error (including
things like possible unauthorized trading activity, unrecorded dividend payments or improper
payments or transfers). In order to protect your rights, including any rights under the
Securities Investor Protection Act (SIPA), you will be asked to provide details of the error in
writing, using the information provided on the front of this statement.

In your written communication, please provide the following information: (1) your name and
account number; (2) the dollar amount of the suspected error; and (3) a description of the
error. Periodic statements will be binding on you unless you report the suspected errors in
writing within 10 business days after the statement has been transmitted to you by mail or by
electronic means. If you do not notify us within this time period, you agree the statement
activity and account balances are correct.

CHANGES TO YOUR INVESTMENT OBJECTIVES OR FINANCIAL SITUATION:
Please notify us as soon as possible if you experience a change in your investment objectives or overall
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financial situation, if you would like to impose or modify reasonable investment restrictions on your
discretionary managed account, or if you have questions or concerns about the management of your
account. If we do not hear from you, we will consider the information we currently have on file to be
complete and accurate. You can review your current investment objectives, including investment
restrictions, and/or make any changes to the personal financial information we have on file for your
account anytime by calling the number listed on this statement. If you send us any written
correspondence, please be sure to include your account number.

CHANGES TO YOUR MAILING OR EMAIL ADDRESS: Please let us know as soon as possible when
there has been a change to your mailing or email address. You can update your account by notifying the
office servicing your account by calling the number listed on this statement.

USA PATRIOT ACT: The USA PATRIOT Act requires that all financial institutions obtain certain
identification documents or other information in order to comply with their customer identification
procedures. Until you provide the required information or documents, we may not be able to open or
maintain an account or effect any transactions for you.

ASSETS: Subject to regulatory or other pre-agreed limitations, all or any part of the securities in your
account may have been used by us in securities financing transactions.

INFORMATION AVAILABLE UPON REQUEST: The date and time of the transaction and the name of

the person from whom the security was purchased, or to whom it was sold will be fumished upon
request.
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NEW JERSEY DEPARTMENT OF THE TREASURY
DIVISION OF REVENUE AND ENTERPRISE SERVICES

CERTIFICATE OF FORMATION

GARDEN STATE FINE WINE & SPIRITS LLC
' 0451049577

The above-named DOMESTIC LIMITED LIABILITY COMPANY was duly filed in
accordance with New Jersey State Law on 11/17/2023 and was assigned
identification number 0451049577. Following are the articles that
constitute its original certificate. '

1. Name:
GARDEN STATE FINE WINE & SPIRITS LLC

2. Registered Agent:
THE CORPORATION TRUST COMPANY

3. Registered Office:
820 BEAR TAVERN ROAD
WEST TRENTON, NEW JERSEY 08628

4. Business Purpose:
RETAIL SALES OF ALCOHOLIC BEVERAGES AND OTHER RELATED ITEMS

5. Duration:
PERPTUAL

6. Effective Date of this Filing is:
11/17/2023

7. Members/Managers:
ANNA MARIE PARSI-TRONE
€600 ROCKLEDGE DRIVE

SUITE 150
BETHESDA, MARYLAND 20817

8. Main Business Address:
6600 ROCKLEDGE DRIVE

SUITE 150
RETHESDA, MARYLAND 20817

Signatures:

BENTON BURROUGHS JR
AUTHORIZED REPRESENTAT IVE

IN TESTIMONY WHEREOF, I have
hereunto set my hand and
affixed my Official Seal
17th day of November, 2023

AP

Elizabeth Maher Muoio
State Treasurer

Certificate Number 4220006482
Verify: this certificate online at
Imps://wwwl.smw.:y’.us/T )TR__‘Swnding(‘ew/.ISP/l-'uri/_i'_(‘m'l.jsp
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STATE OF NEW JERSEY
DEPARTMENT OF THE TREASURY
DWVHﬂ(ﬂJCH?REVTQWJE/U%DdﬂVTERRRHﬂESERVYCES

IHIJBRE(2EH211F1(L417CHV(CIHQTIFIEI)CX)PID

CB&RIIEDISUDQTTEPHBHE‘PTRHEJkEHBHERESIZLCJ
0451049577

1, the Treasurer of the State of New Jersey,
do hereby certify, that the above-named did
file and record in this department the below
listed document(s) and that the foregoing is a
true copy of the formation certificate as the
same is taken from and compared with the
original(s) filed in this office on the date set
forth on each instrument and now remaining

on file and of record in my office.

IN TESTIMONY WHEREOF, [ have
hereunto set my hand and
affixed my Official Seal
17th day of November, 2023

Elizabeth Maher Muoio
State Treasurer

Certificate Number : 4226006332
Verify this certificate online at
hups:/hwwwl.slate.nj. us/TYTR_StandingCert/JSP/ Ve
) rifu_Certjsp
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0451049577

The above-named DOMESTIC 1,IMITED LIABILITY COMPANY was duly filed in
accordance with New Jersey State Law on 11/17/2023 and was assigned
identification number 0451049577. Following are the articles that
constitute its original certificate.

1. Name:
GARDEN STATE FINE WINE & SPIRITS LLC

2. Registered Agent:
THE CORPORATION TRUST COMPANY

3. Registered Office:
820 BEAR TAVERN ROAD
WEST TRENTON, NEW JERSEY 08628

4., Business Purpose:
RETAIL SALES OF ALCOHOLIC BEVERAGES AND OTHER RELATED ITEMS

5. Duration:
PERPTUAL

6. Effective Date of this Filing is:
11/17/2023

7. Members/Managers:
ANNA MARIE PARSI-TRONE
€600 ROCKLEDGE DRIVE
SUITE 150
BETHESDA, MARYLAND 20817

g8, Main Business Address:
6600 ROCKLEDGE DRIVE
SUITE 150

BETHESDA, MARYLAND 20817
Signatures:

BENTON BURROUGHS JR
AUTHORIZED REPRESENTATIVE

IN TESTIMONY WHEREOF, I have
hereunto set my hand and
affixed my Official Seal
17th day of November, 2023

b o

Elizabeth Maher Muoio
State Treasurer

Number : 3226006482
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hpszAeww ] st . na/TYTR_StamdingCertiJSP. Vorsfy_Curtisp

Page 1 0f 1



Docusign Envelope ID: 5SFE67B40-FBF 1-4664-9198-97B08D5BC294

LIMITED LIABILITY COMPANY OPERATING AGREEMENT
OF

GARDEN STATE FINE WINE & SPIRITS LLC



Docusign Envelope 1D: SFE67B40-FBF1-4664-9198-97B08D5BC294

TABLE OF CONTENTS

Page

ARTICLE I DEFINITIONS .....oooitieieeerieseermnresessesssesesissssesessssssss s snssnssasasssssessesesneussisssssssesssns 1
ARTICLE IL GENERAL ......ootitietirtere et teresie s e ssese st sss st ss s se s s s sstatassa s e ssasanssessasseaesnessnantone 4
o2 BN 115 17: 15 (03 | WORTUR OO OO OSSP UOPOP PO IO PP PP P TS 4

2 O i T DTS TO PO PROPPPPRPIPTO SO 4

2.3 PUIPOSE..ccieuieueeiisiitetesessesi et rs s se b s st e b e s b s e b e e bbbt 4

2 S =5 + 1 DO O OSSO OTPOPPTPOPIY 4

2.5 NI .ccueeetiieeieieiitieseesbeseesteereessasst et e e st s s e et s e e et e e s s R e b b s ke e b e ke e s e a e e e a et e s 4

2.6  Registered Agent and OffiCe........cvveermimeiininniiecii s 4

2.7  Qualification in Other JUriSAICtONS ....c.coviverireieiinriiecicei 4
ARTICLE IIL MEMBERS ...ttt et ss s sae s s s e nbe st et et st sasn s 5
3.1 MEIMDETS c.ueineiiieeeeiiereeeete sttt e e e e e e e sa s s bbb e e et e r ettt 5

3.2 Additional TNLETESIS ....uevveerieieerreeeeerereeeseesssceesressnestesseste s e eseesbassesssassesnennsssasnesns 5

3.3 Additional MEMDETS .....coeeeeiieeeerrceerecsresreiet st et sttt st 5

3.4  Lack of Authority of MEMDETS .......cocoiiririnenniiinnieiniese e 5

3.5 Voting RIGHS....coiiiiiiiiei et 6

3.6 Voting Rights and Procedures ........c.eeumeeeeeieieininininininnnccnes 6

3.7  Meetings of and Voting by MEMDETS ......c.coeieiiiieniirnnciecincnniene 6

3.8  Actions Requiring Supermajority VOIS .......ccceveemereeienieinmniieccniisininens 7

3.9  Involuntary Withdrawal ..o 7

3.10  No Liability Of MEMDET .....cvecvreeeiiniiiiitrveie ettt 7

3.11  Liability Of MEMDET ....c.ccveveeiiiiciiiineisseiestnnsee sttt 7

3,12 Other ACHVILIES ....coiiiiieeerrererre sttt eet st ss st a s sas e ss s b s sba st st sie e sansansan s 7
ARTICLE IV MANAGER AND OFFICERS ...ttt 7
4.1 Election of Manager; Actions by Manager.......ccoceevevenieienininininsnnin s 7

42  Authority Of Manager .......ccccrvenriiiiriiniiineien ettt 8

43 MANAZET ..cuveveeeererieeneris ettt b e s e et d s bbb 8

4.4 Managers FEES ...ttt 8

4.5  Officers of the COMPANY.......c.cceemivirmiiiincieeeiser e 8

4.6 Manager and Officers of the Company.........c.ccccvriiiinnnccnnnie 8

4.7  Indemnification of Manager and Manager’s Affiliates ... 8

4.8 Interested MANAZET.......ccoivveeererrtiiiiir st s s s sttt s 10

4.9  Limited Liability of the Manager..........ccooeieinmnnieneneninneceeneensssissnnns 10
ARTICLE V CAPITALIZATION; CAPITAL ACCOUNTS; LOANS......ccoctiririineicnenn 10
5.1 Capital CONtrIDULIONS .....ccvevveireririicteieeer et s 10

5.2  Capital Contributions by Additional MEmMDbETS........ccccovmiinnneiniiiiiiininen, 11

5.3  No Other Capital Contributions Required ...........cccooiminininnnnnicccnininn, 11

5.4  No Interest on Capital ACCOUNES .........corerirreiiriennieiessses e 11

5.5  Return of Capital Contributions..........ccceereererirermiiniesasnnnceesesensieissis s 11

5.6  Capital Accounts; Allocations and Partnership Tax Treatment...........ccccccvcenvnnnn. 11



Docusign Envelope ID: 5FE67B40-FBF1-4664-9198-97B08D5BC294

5.7 L0ANS TrOM MEIIDETS ..ereeeeeeeeeieeiccsteesssbeneeeereraresaessssaessasseneessassnnraesesosssersssnsanan
5.8  Capital Account and Transfers..........ccoeviioiininniniiiiic s
ARTICLE VI TRANSFER OF INTERESTS ....ootiiereririrriereeereeeereeeensessssisssestnsssassssssneesssasanssns
6.1 Transfer of Interests; Withdrawal .........coocoveeeveneeneiiiie e
6.2 Permitted TIANSTEIS ....eeeccceeeeeiecieieeecesirere e tvreseesssnresseeseees s renreeerassaasaessssataassasanans
6.3 Conditions to Permitted Transfer.......ccccoovveieirrireereriereeeeeeeescsisir s ssrseessresessnes
6.4 PrORIDItEd TrIANSTET «oeeeeeeeeiiieeecireresnbre s s svteeessssnse e s s seees s rmnnesssssastasassearsnsssanansen
6.5  Right of First Refusal.......ccovieiimiiiiiiiicccc s
6.6  Tag Along RightS.....c.cooiiiiiiiiiiiietcte s
6.7  Bring Along Rights......ccccoviiimimimiiee s
ARTICLE VII DISTRIBUTIONS .. ..ccccctttietretierreresreeeseseresneesssseessssmessnrsssssssssssssssssssasssssssansnssonse
7.1 DS TTIDULIONIS oo eeeeeeeeeeeeeeeeeeeeeeseeesssneesssnsneeessnsaese s snsasessessneessansmnrressssraeessesssassssananen
7.2 AMOUNtS WIthREId ......ooieceereeeeeeeeiee e car e e s e re s srvne e e e e e s ssae s s s s sarnssneessas
7.3 Limitations On DIStiDULION . .....cecvveeeiieeeeeeereeee s steeesssrre e s e e e ecsssssnas s sassasraneenss
7.4 Retturn Of DiStrIDULIONS .cevvveeeeeiiieeeeeesssessrssreeereesenressesese s s sssstsssessnssenssssrasernsnsasas
7.5 TAX DISTTIDULIOIIS «vvveeeeieeeeeeierereiieiieeseinesesseseeasassssteesssnnressssnresssssssssssssasssssssnnssranes
ARTICLE VIII DISSOLUTION, LIQUIDATION AND TERMINATION OF THE
(600) 127N ) T OO SO
8.1  Events Causing Dissolution and Termination...........ccceeevemmerresceenceciinenininns
8.2  LiQUIdatION.....coueeecereecrmrereiiiirieie ettt s
8.3  Filing of Articles 0f DiSSOIUtION ....c.curevemieeirieiinecnt e

ARTICLE IX DISTRIBUTIONS OF CASH; ALLOCATIONS OF PROFITS AND

LS S E S coooiieiioeeseeseeesseesasseesasaeeeaaseasssstsessssssssasnasensssanasaeeasnaeaata e s et e saanr e s bb s s s rae s se s b e et e e n s e nrnennane
9.1 Distributions; Promissory NOLES .....cceeveiriiiiiiinieieiestssinsssns e
9.2 Allocation of Net Income and Net LOSS ....occoveevivrvnreerevreeenesnrec s sssiineesesenesiseees
ARTICLE X BOOKS, RECORDS, ACCOUNTING AND REPORTS ......cocociniiiiiennicinennene
10.1  BOOKS ANd RECOTAS .uvvveeeeieeeieieicccemteessceerersrnressssssneeseesneessasssssesssssosseseessrsaenssnnees
10.2  Accounting Method .......c.ccevriiiininiiiieneee s
10.3  Financial StAtBIMENLS ....c.coiviiiiiirreiiierereruerrsseresrneeeseeeeseesasssesssnessssrassossnnsassssassasasass
104  BaNK ACCOUNES oveeeeeeeiveeerrrserereseiiessseeeesssssaessasssessrssssassssaseteesssasiassssssssssnnesssssasensanes
ARTICLE XTI TAX MATTERS. ..ottt eeettrevecneeesve s s ee e st e seast s sass s sasstesssneeessanessesssassasssasaesssnes
11.1 Tax Returns; Tax EleCHiONS......ccocerverrerrrrrenireiciincsiicssneessesssessnesssnessseesnnenessnsans
11.2  Tax Matters Partner; Partnership Representative .......ovceveereeieniecieniniencniiennnnns
11.3  Withholding TaXES......cocecvrveeriimsiieirirseirrese sttt
11.4  TaxX ClasSifiCatiON ceeececrveeeiiiiieeeieeeeirreseesiseessssssnresseseteeeeesatsssasssstsessesssssnnsessnessesnns
ARTICLE XII GENERAL PROVISIONS .....ovviiictrerrieerneeseeeeseseesssnresesmessssesssssessssssnsssssssnnsnnes
12,1 ASSUTANICES ceeereerreeeeereereeeeesseesisesassasssnressreesssssssssaseeesssssssssnmtinnessssssessemisssssssassssnnnas
12.2  Complete AGIEEIMENL .....c.ervcmiuiiiiriiresirtrieist sttt s
123 AMEIAMIEINLS ..uneeeeeeeeeeieeeeeeiiiieesseesssrereeasees i erssssnsaeessasssssssnnrenmesasssessanssssssssranssnnnes
12.4  SECHON TIEIES uvvvveeereereeeeeeeeererieeeeesssstessasssnsrsrsssneesssesmsessasssstassassssnnerssssrsanssssassassns

ii



Docusign Envelope ID: 5FE67B40-FBF1-4664-9198-97B08D5BC294

12.5
12.6
12.7
12.8
12.9
12.10
12.11

Binding PrOVISIONS. ....c.c.civieimiininieienirnnieis s st 20
GOVEITUNEZ LAW ....evvevenecrieeenetnneecsicisie sttt a st st 20
AHOINEYS” FEES ...niiiiiicciiiitcci e e 20
Construction OF TEIINS ......ccveceecierierieirre et s s e s snn st ans 20
Separability of PrOVISIONS .....ccoovvveeiiiieiiiiiie s 21
COUNLETPAILS .....eveueveteriieiciiirstes et s et st sttt bbb 21
Partnership PrOVISIONS ......cccooiviiiriiriicnieieieeeninnns et 21

it



Docusign Envelope ID: 5FE67B40-FBF 1-4664-9198-97B08D5BC294

LIMITED LIABILITY COMPANY OPERATING AGREEMENT
OF

GARDEN STATE FINE WINE & SPIRITS LLC

This LIMITED LIABILITY COMPANY OPERATING AGREEMENT of
GARDEN STATE FINE WINE & SPIRITS LLC, a New Jersey limited liability company (the
“Company”), is effective as of 8/19/2024 2024, by and among the undersigned member and
such other persons who hereafter become members of the Company by executing the Joinder to
the Limited Liability Company Operating Agreement attached hereto as Exhibit A (the
undersigned member, together with such other Persons, are referred to herein collectively as the
“Members” and each individually as a “Member”). Capitalized terms used herein but not
otherwise defined shall have the meanings set forth in Article I or Annex A.

WITNESSETH:

WHEREAS, the Company was formed on November 17, 2023, pursuant to and in
accordance with the Act; and

WHEREAS, the Members wish to set forth the terms pursuant to which the
Company will be managed and operated,

NOW, THEREFORE, in consideration of the mutual promises and agreements
made herein, the parties, intending to be legally bound hereby, agree to this Agreement in its
entirety as follows:

ARTICLE I
DEFINITIONS

When used in this Agreement, the following terms shall have the meanings set forth
below:

1.1 “Act” means the New Jersey Revised Uniform Limited Liability Company
Act, codified at NJ Rev. Stat. § 42:2C-1, ef seq., as in effect from time to time.

1.2 “Affiliate” of any specified Person means any other Person, directly or
indirectly, controlling or controlled by or under direct or indirect common control with such
specified Person. For the purposes of this definition, “control,” when used with respect to any
Person, means the power to direct the management and policies of such Person, directly or
indirectly, whether through the ownership of voting securities, by contract or otherwise; and the
terms “controlling” and “controlled” have meanings correlative to the foregoing.

1.3 “Agreement” means this Limited Liability Company Operating Agreement
of the Company, as amended from time to time.

1.4 “Aporeoate Company Tax Liability” means the actual federal, state and
local income tax liability from this investment for a Member computed on a cumulative basis from
the date of inception of his ownership.
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1.5 “Annex” means the annex of U.S. tax provisions attached hereto as
Annex A.

1.6  “Business Day” shall mean a day on which banks in New Jersey are open
and operating, excluding Saturday, Sunday and legal holidays.

1.7  “Capital Account” means the capital account maintained for a Member, the
amount of which shall be determined in accordance with Section 5.6.

1.8 “Capital Contribution” means the total of any cash, or other property, net of
any encumbrances, which a Member contributes to the Company.

1.9 “Code” means the Internal Revenue Code of 1986, as amended, from time
to time, and any successor law thereto.

1.10 “Company” shall have the meaning set forth in the recitals hereto.

1.11  “Disabled” as used herein shall mean mental or physical incapacity, or both,
that has continued for at least one hundred and eighty (180) consecutive days which render the
Manager unable to perform many of the essential functions of his duties and which in the
unqualified opinion of the Manager’s regularly attending physician or a duly licensed physician
selected by the Board of Directors of Retail Services & Systems, Inc. is reasonably certain to
continue for an indefinite or indeterminable time period and that there is no reasonable
accommodation that the Company can provide to enable Manager to perform the essential
functions of his job.

1.12  “Distributable Cash Advance” means any Distributable Cash that was
previously distributed to such Member that was not disbursed based on percentage interest and
remains outstanding and has not previously been accounted for in Section 7.1 (b).

1.13  “Distributable Cash” means, with respect to any Fiscal Year, the excess of
all cash receipts of the Company from any source whatsoever, including cash generated from
operations, sale of assets, proceeds of borrowings, capital contributions of the Members, proceeds
from a capital transaction and any and all other sources over the sum of the following amounts:

(1) any cash disbursements for items which are operating expenses;

(ii)  payments of interest, principal and premium and points and other
costs of borrowing under any indebtedness of the Company, including without limitation, any
loans from any Member;

(i) payments made to purchase capital assets, and for capital
construction, rehabilitation, acquisitions, alterations and improvements;

(iv) amounts set aside as reserves for working capital, contingent
liabilities, replacements or for any of the expenditures described in clause (i); and
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(v) amounts which are deemed by the Manager to be necessary to meet
the current and anticipated future needs of the Company.

' 1.14 “Excess Withholding Amount” shall have the meaning set forth in
Section 11.3 hereto.

1.15 “Fiscal Year” means a year ending on December 31, or the last day of the
end of the 5th week in December of any one year.

1.16 “Initial Member” means Anna Marie Parisi-Trone, an individual.

1.17 “Interest” or “Membership Interest” means a membership interest held in
the Company by a Member.

1.18 “Involuntary Withdrawal” means, with respect to a Member, the death,
bankruptcy, regulatory requirement or dissolution of such Member.

1.19  “Joinder” shall have the meaning set forth in Section 3.3.

1.20 “Manager” shall mean Anna Marie Parisi-Trone or her successor as
appointed herein in Section 4.1.

121  “Members” mean the Person identified in the preamble of this Agreement
together with any Persons who may hereafter be admitted as Members of the Company in
accordance with the provisions hereof and whose membership in the Company has not terminated
in accordance with this Agreement or applicable law.

1.22  “Net Income” and “Net Loss” shall have the meanings set forth in Annex A.
1.23  “Officer” shall have the meaning set forth in Section 4.5.

1.24 “Partnership Representative” means the person appointed in accordance
with Section 11.2.

1.25 “Permitted Transferee”” means (a) any other Member, (b) an Affiliate of a
Member; (c) any lineal descendant of a Member or any heirs, executors, administrators,
testamentary trustees, legatees, personal representatives or beneficiaries who become transferees
upon the death of a Member or upon the incompetence or disability of a Member (collectively,
“Member Associates™), (d) any trust, the beneficiaries of which, or any corporation, limited
liability company or partnership, the stockholders, members or partners of which, include only
such Member and his or her respective Member Associates.

1.26 “Person” means an individual or a corporation, partnership, limited liability
company, trust, unincorporated organization, association or other entity.

1.27 “Supermajority Vote” means an affirmative vote representing seventy-five
percent (75%) of all of the Interests in the Company.
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1.28 “Tax Matters Partner” means the appointment of a person as defined in
Section 11.2.

1.29  “Transfer” means, when used as a noun, any voluntary sale, hypothecation,
pledge, assignment, attachment or other transfer, and, when used as a verb, means voluntarily to
sell, hypothecate, pledge, assign, attach or otherwise transfer.

ARTICLE 11
GENERAL

2.1  Formation. The Company was formed as a New Jersey limited liability
company under the Act by the filing of a Certificate of Formation with the New Jersey Department
of the Treasury, Division of Revenue and Enterprise Services, with an effective date of November
17, 2023. Any actions taken between November 17, 2023 and the date of this Agreement are
hereby approved. The rights, duties and liabilities of the Members shall be governed by the
provisions of this Agreement and, except as otherwise herein expressly provided, the Act.

2.2 Offices. The principal office of the Company shall be at 6600 Rockledge
Drive, Suite 150, Bethesda, Maryland 20817 or such other location as the Manager shall determine.
The Company may establish such additional offices as the Manager shall determine.

2.3 Purpose. The purpose and business of the Company shall be (i) owning and
operating a retail wine and spirits establishment in the State of New Jersey and further to hold all
such state and federal ABC licenses required to operate such establishment, and (ii) any other
business which may be lawfully conducted by a limited liability company formed pursuant to the
Act. Nothing contained herein shall prohibit any retail establishments from selling any other goods
or services consistent with the ABC licenses of the State of New Jersey.

2.4  Term. The term of the Company commenced as of the effective date of the
filing of the Certificate of Formation of the Company. The Members shall continue the existence
of the Company until dissolution and termination of the Company in accordance with the
provisions of Article VIII hereof.

2.5 Name. The name of the Company is “Garden State Fine Wine & Spirits
LLC”.

2.6  Registered Agent and Office. The registered office of the Company shall
be ¢/0 The Corporation Trust Company, 820 Bear Tavern Rd., West Trenton, NJ 08628. In the
event the registered agent ceases to act as such for any reason, the Manager shall appoint a
substitute registered agent or file notice of a change in address, as the case may be.

2.7  Qualification in Other Jurisdictions. The Manager shall cause the Company
to be qualified or registered under a foreign entity or an assumed or fictitious name statutes or
similar laws in any jurisdiction in which the Company owns property or transacts business to the
extent such qualification or registration is necessary or advisable in order to protect the limited
liability of the Members or to permit the Company lawfully to own property or transact business.
In connection with the foregoing, the Manager shall execute, deliver and file any certificates (and
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any amendments and/or restatements thereof) necessary for the Company to qualify to do business
in a jurisdiction in which the Company may wish to conduct business.

ARTICLE 111
MEMBERS

3.1 Members. The sole Member of the Company as of the date hereof is the
Person who shall execute a copy of this Agreement. She shall be deemed to have been admitted
as a Member of the Company upon the date of formation of the Company, November 17, 2023,
without the need for any further action or consent by any Person.

3.2  Additional Interests. Subject to the provisions of this Agreement, the
Manager may cause the Company to issue or sell to any Person (including Members and Affiliates
of Members) any additional Interests in the Company (“Additional Interests”). The terms and
conditions governing the issuance of such Additional Interests shall be as approved by the

Manager.

3.3  Additional Members. In order for a Person to be admitted as a Member of
the Company, with respect to an Additional Interest pursuant to Section 3.2, a Permitted Transferee
pursuant to Article VI or otherwise in accordance with this Agreement, such Person shall execute
and deliver to the Company a Joinder to Liability Company Operating Agreement (the “Joinder”)
substantially in the form of Exhibit A attached hereto, or in such other form as shall be approved
by the Manager, by which such new Member agrees to be a party to and to be bound by this
Agreement, as amended from time to time, and to such other terms and conditions, to be set forth
in the Joinder or otherwise, as the Members shall deem appropriate in their sole discretion. Upon
the execution of the Joinder, such Person shall be admitted as a Member and listed as such on the
books and records of the Company and thereupon shall be issued Interests corresponding to the
interests in the Company purchased by or transferred to such Person.

Any prospective Member who is a lineal descendant of Anna Marie Parisi-Trone
who is, or becomes, a Member of the Company must agree to sign a premarital agreement prior to
getting married, or a post-marital agreement if the Member is already married when he or she
becomes a Member, in which the Member’s spouse (i) agrees that any Membership Interest in the
Company will be the separate property of the Member, and (ii) releases any and all rights in, or
claims to, the Membership Interest. This provision is also intended to apply in the event of a
divorce or the death of the Member. If the Membership Interest passes to a marital trust for the
benefit of the surviving spouse, the marital trust must provide that no Membership Interests may
be distributed outright to the spouse of a Member. In these instances, the surviving spouse would
receive only the economic benefit of the respective Membership Interest contemplated herein. If
the Membership Interest passes to a trust for the benefit of one or more surviving lineal descendants
of Anna Marie Parisi-Trone, as the case may be, each such beneficiary must enter into a premarital
agreement or post-marital agreement consistent with the foregoing requirements of this Paragraph
prior to receiving distributions of Membership Interests from such trust.

3.4  Lack of Authority of Members. Notwithstanding any other provision of this
Agreement to the contrary, the Members of the Company (other than any Member who is also the
Manager or an Officer), except with the express written approval of the Manager, shall not have
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the power or authority to conduct any activity on behalf of the Company or enter into on behalf of
the Company, or bind the Company to, any agreement or obligation.

3.5  Voting Rights. Except as otherwise expressly provided in this Agreement
or required under the Act, the Members (in their capacity as Members) shall have no voting,
approval or consent rights.

3.6  Voting Rights and Procedures. Except as specifically provided herein or
otherwise required by applicable law, each holder of Membership Interests will have the right to
vote based on the Percentage Interest held by such Member in respect of all matters submitted to
a vote of the Members, which matters, unless otherwise required by this Agreement or the Act,
shall be decided by the Manager. Unless otherwise required by this Agreement or by the Act, any
vote of Members taken pursuant to this Agreement or required by the Act shall be taken by written
consent of the Members. The Company shall provide each Member with notice setting forth the
issue to be determined by any such vote and soliciting such Member’s vote in respect thereof not
less than two (2) Business Days prior to the date on which such votes are to be tallied.

3.7 Meetings of and Voting by Members.

(a) A meeting of the Members may be called at any time by the Manager
or by Members holding at least a majority of the outstanding Membership Interests. Meetings of
Members shall be held at the Company’s principal place of business or at any other place agreed
by the Manager. Not less than ten (10) nor more than sixty (60) days before each meeting, the
person or persons calling the meeting shall give written notice of the meeting to each Member
entitled to vote at the meeting. The notice shall state the place, date, hour and purpose of the
meeting. Notwithstanding the foregoing provisions, each Member who is entitled to notice waives
notice if before or after the meeting the Member signs a waiver of the notice which is filed with
the records of Members’ meetings, or is present at the meeting in person or by proxy without
objecting to the lack of notice. Unless this Agreement provides otherwise, at a meeting of
Members, the presence in person or by proxy of Members holding not less than a majority of the
outstanding Interests constitutes a quorum. A Member may vote either in person or by written
proxy signed by the Member or by the Member’s duly authorized attorney-in-fact. Except as
otherwise set forth herein, actions of the Members shall be taken by the affirmative vote of the
Members representing a majority of the Interests of the Company.

(b) In lieu of holding a meeting, the Members may vote or otherwise
take action by a written instrument indicating the consent of Members holding such number of
Interests as would be required for Members to take action under this Agreement. If such consent
is not unanimous, prompt notice shall be given to those Members who have not consented in
writing but who would have been entitled to vote thereon had such action been taken at a meeting.

(c) Members may participate in a meeting by conference telephone or
similar communications equipment, by means of which all persons participating in the meeting
can hear each other, and such participation shall constitute presence in person at such meeting.
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3.8 Actions Requiring Supermajority Vote. Notwithstanding any other
provision of this Agreement to the contrary, the consent by Supermajority Vote of the Members
shall be required to:

(a) amend this Agreement;

(b)  agree to a sale of substantially all of the assets of the Company;
(c) liquidate or dissolve the Company;

(d)  add additional Members;

(e) merger or consolidation of the Company; and

@ file voluntary bankruptcy, appoint a receiver or the filing of any like
kind of pleading or proceeding that generally assigns the assets of the Company for the benefit of
creditors.

3.9 Involuntary Withdrawal. Immediately upon the occurrence of an
involuntary withdrawal, the Member shall cease to be a Member and the successor in interest, if
any, thereupon shall succeed only to the rights of such Member to receive allocations and
distributions hereunder and may become a substitute Member only upon the terms and conditions
set forth in Section 3.3 hereof.

3.10 No Liability of Member. No Member, in such capacity, shall be personally
liable for any debt, obligation or liability of the Company, whether that debt, obligation or liability
arises in contract, tort or otherwise.

3.11 Liability of Member. No Member shall be liable, responsible or
accountable, in damages or otherwise, to any other Member or to the Company for any act
performed by the Member in such capacity, with respect to Company matters, except for fraud,
gross negligence or an intentional breach of this Agreement.

3.12 Other Activities. Neither the Manager, any Member nor any of their
Affiliates, nor any officer, manager, partner, member, employee or agent of any such Person, shall
have any exclusive duty to the Company or be subject to any restriction or limitation on their
business activities.

ARTICLE IV
MANAGER AND OFFICERS

4.1 Election of Manager; Actions by Manager. The management of the
Company shall be vested in the Manager (the “Manager”). The Members hereby agree to vote
their respective Membership Interests for the election of Anna Marie Parisi-Trone to be the
Manager of the Company, as long as Anna Marie Parisi-Trone is a Member. If Anna Marie Parisi-
Trone is Disabled or unwilling to serve as the Manager, then Sophia Trone shall be the Manager.
Any vacancy of the Manager caused by the death, resignation or removal of the Manager shall be
filled initially by the alternative person for the Manager as designated above and thereafter if no
individual alternate[s] is serving then an individual or entity may be appointed as a Manager by
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the holders of a majority of the Membership Interests. Any action which may be taken by the
Manager at a meeting may be taken by written consent.

4.2  Authority of Manager. The Manager shall have, and is hereby granted, full
and complete power and authority to take such actions for and on behalf of the Members and in its
name as the Manager shall deem necessary or appropriate to carry out the business of the
Company. The Manager shall exercise such management authority and duties through any
officers, employees and other agents as the Manager shall designate from time to time.

43  Manager. The initial Manager shall be Anna Marie Parisi-Trone.

44  Managers Fees. The Manager shall receive no fees for acting in the capacity
of Manager of the Company, but the same individual may receive salaries, bonuses and other
compensation for performance as an officer of the Company.

4.5 Officers of the Company.

(a) The Manager may from time to time appoint one or more officers
(each an “Officer”), assign to them such titles and duties as they shall see fit and delegate certain
management and operational responsibilities for the Company’s business to such Officers. Any
number of offices may be held by the same person. Officers need not be residents of the State of
New Jersey or be Members of the Company. Each Officer shall hold office until his successor
shall be duly designated and shall have qualified as an Officer or until his death or until he shall
resign or shall have been removed in the manner hereinafter provided. The salaries, bonuses or
other compensation of the Officers shall be fixed from time to time by the Manager.

(b)  Notwithstanding anything herein to the contrary, the Members
acknowledge and agree that Anna Maric Parisi-Trone shall be the President, Secretary and
Treasurer of the Company.

(c) Any Officer may resign as such at any time. The acceptance by the
Manager of a resignation of any Officer shall not be necessary to make such resignation effective,
unless otherwise specified in such resignation. Any Officer may be removed as such, either with
or without cause, at any time by the Manager subject to any contractual provisions with any such
Officer to the contrary. Designation of any person as an Officer by the Manager pursuant to the
provisions of this Section shall not in and of itself vest in such person any contractual or
employment rights with respect to the Company.

4.6  Manager and Officers of the Company. The duties of the Manager and
Officers of the Company shall be equivalent to those duties customarily associated with similarly
titled directors and officers of a New Jersey corporation. The Manager and Officers, in the
performance of their duties as such, shall owe to the Company and to the Members duties of loyalty
and due care of the type owed by the directors and officers of a corporation to such corporation
and its stockholders, respectively, under the laws of the State of New Jersey.

4.7 Indemnification of Manager and Manager’s Affiliates.
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(@ The Company shall indemnify the Manager and the Manager’s
agents (each an “Indemnitee”), and hold each Indemnitee harmless from and against any loss,
damage, liability or expense (collectively, “Liability”) suffered or incurred by such Indemnitee, as
such, or in the course of serving in any office of, or otherwise representing (within the scope of his
or its authority) or acting for or on behalf of the Company, except to the extent that a judgment or
other final adjudication adverse to such Manager or other Person establishes (a) that his, her or its
acts were committed in bad faith or were the result of active and deliberate dishonesty, financial
or regulatory criminal conduct or willful misconduct or (b) that he, she or it personally gained in
fact a financial profit or other advantage to which he, she or it was not legally entitled; provided,
however, that, any other provision hereof notwithstanding, any such indemnification shall be
solely from the net assets of the Company, and no Member or Manager shall be required to make
any capital contribution or otherwise pay any amount from his own assets as a result thereof. The
Company may procure insurance in such amounts and covering such risks as the Manager deems
appropriate to fund any indemnification required or permitted to be made hereunder. The Manager
shall perform his managerial duties in good faith, in a manner that the Manager reasonably believes
to be in the best interests of the Company and its Members, and with such care, including
reasonable inquiry, as an ordinarily prudent person in a like position would use under similar
circumstances. A Manager who so performs the duties of Manager shall not have any liability by
reason of being or having been a Manager of the Company.

(b)  In performing his, her or its duties, a Manager shall be entitled to
rely on information, opinions, reports or statements, including, without limitation, financial
statements and other financial data, in each case prepared or presented by Company Officials,
unless the Manager has knowledge concerning the matter in question that would cause such
reliance to be unwarranted and provided that such Manager acts in good faith and after reasonable
inquiry when the need therefor is indicated by the circumstances.

(c) The procedure for indemnification shall be as follows:

1) An Indemnitee, other than the Manager, shall promptly give
notification to the Company of any claim for which indemnification is sought, whether between
the parties or brought by a third party, specifying (a) the alleged factual basis for such claim and
(b) the amount of the claim if determinable. If the claim relates to an action, suit or proceeding
filed by a third party against an Indemnitee, such notification shall be given by such Indemnitee
within five (5) business days after written notice of such action, suit or proceeding was given to
the Indemnitee, but failure to give such notification within such five (5) day period shall not affect
the Indemnitee’s right to indemnification except to the extent that the defense of the matter by the

indemnifying party was prejudiced.

(ii)  Following receipt of notification from an Indemnitee of a
claim that is not a third party claim, the Company shall have thirty (30) days to make an
investigation of the claim as it deems necessary or desirable. For the purpose of such investigation,
the Indemnitee shall make available to the Company and/or its authorized representative(s) the
information relied upon by the Indemnitee to substantiate the claim and all other information and
documentation reasonably requested by the Company. If the Indemnitee and the Company agree
at or prior to the expiration of said period (or any mutually agreed upon extension thereof) to the
validity and amount of such claim, the Company shall immediately pay to the Indemmnitee the full
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amount of the claim. If the Indemnitee and the Company do not agree within said period (or any
mutually agreed upon extension thereof), the Indemnitee may seek appropriate legal remedy.

(iiiy ~ With respect to any claim by a third party as to which the
Indemnitee is entitled to indemnification hereunder, the Company shall have the right, at its own
expense, to participate in or assume control of the defense of such claim, and the Indemnitee shall
cooperate fully with the Company, subject to reimbursement for actual out-of-pocket expenses
incurred by the Indemnitee as the result of a request by the Company. The Company shall elect to
participate in or assume control of the defense of any such claim within thirty (30) days, or such
shorter period as is reasonable under the circumstances, after receipt of notification from the
Indemnitee. If the Company elects to assume control of the defense of any third-party claim, the
Indemnitee shall have the right to participate in the defense of any third-party claim at the
Indemnitee’s own cost and expense. If the Company does not elect to assume control or otherwise
participate in the defense of any third-party claim, it shall be bound by the results obtained by the
Indemnitee with respect to such claim; provided that the Indemnitee will not settle any claim
without the prior consent of the Company which consent shall not be unreasonably withheld or

delayed.

(iv)  If a claim, whether between the parties or by a third party,
requires immediate action, the parties will make every effort to reach a decision with respect
thereto as expeditiously as possible.

4.8  Interested Manager. Subject to the restrictions contained in this Agreement,
a Manager may lend money to, guarantee or act as a surety for, provide collateral for an obligation
of and transact other business with the Company and, subject to any applicable law, shall have the
same rights and obligations with respect thereto as a Person who is not a Manager.

4.9  Limited Liability of the Manager. The Manager shall not be liable to the
Company or any other Member for any liability suffered or incurred by any Person on account of,
or by reason of any claim based on or arising from, any act taken or omitted to be taken in the
course of representing or performing services for the Company or otherwise in his capacity as a
Manager, including without limitation his appointment or retention of, or reliance upon, any
employee or agent of the Company, notwithstanding any negligence, fraud or willful misconduct
by such employee, agent or Person, except to the extent that a judgment or other final adjudication
adverse to him establishes that his acts or omissions were in violation of any provision of this
Agreement, or were in bad faith or involved intentional misconduct or a knowing violation of law
or willful misconduct, financial or regulatory criminal conduct or that he personally gained in fact
a financial profit or other advantage to which he was not legally entitled.

ARTICLE V
CAPITALIZATION; CAPITAL ACCOUNTS: LOANS

5.1  Capital Contributions. The Capital Contributions of the Members are set
forth on the books and records of the Company, and their respective Percentage Interests in the
Company are as set forth on Schedule I attached hereto.

10
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5.2  Capital Contributions by Additional Members. Subject to the approval
provided in Section 3.2, as applicable, upon the admission of an additional Member pursuant to
Sections 3.2 and 3.3, each new Member shall (i) contribute to the capital of the Company, as its
Capital Contribution, the amount in cash or property so approved, (ii) make all further Capital
Contributions upon the same terms and conditions as existing Members, and (iii) receive such
number of Interests as so approved.

53 No Other Capital Contributions Required. = Notwithstanding any
amendment of this Agreement, other than an amendment made with the unanimous consent of all
Members, no Member shall be required to make any additional Capital Contribution to the
Company at any time.

54  No Interest on Capital Accounts. Members shall not be paid interest on
their Capital Accounts.

5.5  Return of Capital Contributions. Except as otherwise provided in this
Agreement, Members shall not have the right to receive a return of any portion of their Capital
Accounts.

5.6 Capital Accounts; Allocations and Partnership Tax Treatment.

(a) Capital Accounts. A Capital Account shall be established for each
Member. Capital Accounts will be maintained in accordance with this Agreement and the Annex.
A transferee of Interests shall succeed to the Capital Account associated with such Interests. The
Manager shall report all capital contributions to the then current accountant for the Company to
enable him or her to maintain the capital account and accounting records for the Company.

(b)  Allocations. Except as otherwise provided in the Annex, Net Profits
and Losses for any Fiscal Year shall be allocated among the Members in such a manner that, as of
the end of such Fiscal Year, the sum of (i) the Capital Account of each Member, (ii) such Member’s
share of Partnership Minimum Gain and (iii) such Member’s Partner Nonrecourse Debt Minimum
Gain shall be equal to the respective net amounts, positive or negative, which would be distributed
to them or for which they would be liable to the Company under the Act, determined as if the
Company were to (i) liquidate the assets of the Company for an amount equal to their Book Value
and (ii) distribute the proceeds of liquidation pursuant to Section 8.2.

5.7  Loans from Members. If the Manager determine at any time that funds are
necessary or appropriate to meet the projected expenditures (operating and capital) of the
Company, any Member shall be permitted to make a loan or loans to the Company, on a pro rata
basis, (the “Loans”), upon such terms and conditions as the Managers on the one hand, and the
Members making the loans, on the other hand, shall agree, provided that the date set forth in any
Notification for Loans shall be not less than twenty (20) days following the giving of such
Notification. If the Members do not each participate in the Loans on a pro rata basis, then such
Loans shall (i) be made on an unsecured basis, (ii) bear interest at a rate that shall not exceed the
prime or base rate of interest as published in The Wall Street Journal from time to time, (iii) mature
at the end of five (5) years from the date of the loan, and (iv) be pre-payable out of the Distributable
Cash of the Company determined before any payment to be made under this Section 5.7.

11
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5.8  Capital Account and Transfers. In the event any Interest is Transferred in
accordance with this Agreement, the transferee shall succeed to the Adjusted Capital Account of
the transferor to the extent each relates to the Transferred Interest.

ARTICLE VI
TRANSFER OF INTERESTS

6.1 Transfer of Interests; Withdrawal. Except as otherwise permitted by this
Agreement, no Member shall have the right to withdraw as a Member or Transfer all or any portion
of his, her or its Interest without the prior written approval of the Manager of the Company. For
the avoidance of doubt, “withdrawal as a Member” does not mean the disassociation of a Member
but means the termination of a Member’s membership through withdrawal whereby the Member
loses all governance and management rights as well as financial rights owned before the
termination of a Member in the Company.

6.2 Permitted Transfers.

(a) Transfer of Interest to Permitted Transferee. Subject to the
conditions, restrictions and prohibitions set forth in this Article VI, a Member may Transfer all or
any portion of his, her or its Interest to a Permitted Transferee.

(b)  Pledge of Interest to Company Lenders. In addition to the
foregoing, notwithstanding anything to the contrary in this Agreement, a Member may pledge his,
her or its Interest as collateral for indebtedness, obligations and/or liabilities of the Company with
consent of the Manager. Any such pledge will be subject to any consent required under any
Company credit facility including subordination thereto if required.

6.3 Conditions to Permitted Transfer.

(a) Permitted Transferee shall be admitted as a Member only if (a) the
Permitted Transferee agrees to be bound by the terms and conditions of this Agreement, and (b) the
Permitted Transferee provides, if required by the Manager, an opinion of counsel satisfactory to
the Manager that the Permitted Transfer does not violate any Federal or state securities or blue sky
law. The Company shall be reimbursed by the transferor and/or Permitted Transferee for all costs
and expenses that it reasonably incurs in connection with the Transfer.

(b)  Notwithstanding the foregoing, in no event may any Member
transfer an Interest to a Person who is a minor or incompetent or to a Person that is a competitor
of the Company or any of its subsidiaries or to an Affiliate of any such Person.

6.4 Prohibited Transfer.

(a) Any purported Transfer of an Interest that is not a Permitted Transfer
shall be null and void and of no effect whatever; provided that, if the Company is required to
recognize a Transfer that is not a Permitted Transfer, the holder of the Interest Transferred shall
be entitled only to the rights of an assignee (i.e., an economic interest in such Transferred Interest)
of the Transferred Interest, and any distributions to which such Person may be entitled may be
applied (without limiting any other legal or equitable rights of the Company) to satisfy any debts,

12



Docusign Envelope ID: 5FE67B40-FBF1-4664-9198-97B08D5BC294

obligations, or liabilities for damages that the transferor or transferee of any such Interest may
have to the Company.

(b)  In the case of a Transfer or attempted Transfer of an Interest that is
not a Permitted Transfer, the parties engaging or attempting to engage in such Transfer shall be
liable to the Company and the other Members for, and shall indemnify and hold harmless the
Company and the other Members from, all costs, liabilities, and damages that any of such
indemnified persons may incur (including, without limitation, incremental tax liability and
lawyers’ fees and expenses) as a result of such Transfer or attempted Transfer and efforts to enforce
the indemnity granted hereby.

6.5  Right of First Refusal. If a Member proposes to Transfer all or any part of
his Membership Interest as required by operation of law or other involuntary transfer or other than
pursuant to Section 6.2, such Member shall first offer such Membership Interest to the other family
members who are either a present spouse at the time of the execution of this Agreement, a sibling,
or lineal descendants of such Member who wants to transfer such Membership Interest. Such
person(s) shall have thirty (30) days to agree to acquire all or part of such Membership Interest so
offered, and if less than all of the Membership Interest is to be acquired by such family members,
then all or any remaining Membership Interest shall be offered to the Company and if the Company
does not purchase such remaining Membership Interest then any remaining Membership Interest
to be acquired may be offered to the non-transferring Members in accordance with the following
provisions:

6.5.1 Notice of Proposed Transfer. Such Member shall deliver a written
notice (“Option Notice”) to the Company and the other Members (if any), stating: (i) such
Member’s bona fide intention to Transfer such Membership Interest, (ii) the Membership Interest
to be Transferred, (iii) the purchase price and terms of payment for which the Member proposes
to Transfer such Membership Interest, and (iv) the nature of the proposed Transfer (e.g., sale or
pledge).

6.5.2 Company Option. Within thirty (30) days or if required by operation -
of law to act earlier after receipt of the Option Notice, the Company shall have the right, but not
the obligation, to elect to purchase all or any part of the Membership Interest on the terms and
conditions specified in the Option Notice at the price specified in the Option Notice. If the Option
Notice provides for the payment of non-cash consideration, the Company may elect to pay the
consideration in cash or with a five (5) year note payable in equal quarterly installments in arrears
at an interest rate equal to the minimum AFTR rate for notes under the Code at the time of such
Purchase, equal to the good faith estimate of the present fair market value offered as determined
by the Managers. If the Company exercises such right within such thirty (30) day period, the
Managers shall give written notice of that fact to the Transferring and non-Transferring Members
within seven (7) calendar days after the expiration of the thirty (30) day period.

6.5.3 Members’ Option. If the Company fails to elect to purchase the
entire Membership Interest proposed to be Transferred within the thirty (30) day period described
in Section 6.5.2, the non-Transferring Members (if any) shall have the right, but not the obligation,
to elect to purchase any remaining share of such Membership Interest at the same price and on the
same terms and conditions granted to the Company in Section 6.5.2. If the Option Notice provides
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for the payment of non-cash consideration, such purchasing Members each may elect to pay the
consideration in cash equal to the good faith estimate of the present fair market value, offered as
determined by the Managers. Within sixty (60) days after receipt of the Option Notice, each non-
Transferring Member shall notify the Manager in writing of such Member’s desire to purchase a
portion of the Membership Interest proposed to be so Transferred. The failure of any Member to
submit a notice within the applicable period shall constitute an election on the part of that Member
not to purchase any of the Membership Interest which may be so Transferred. Each Member so
electing to purchase shall be entitled to purchase a portion of such Membership Interest in the same
proportion that the Percentage Interest of such Member bears to the aggregate of the Percentage
Interests of all of the Members electing to so purchase the Membership Interest being Transferred.
If any Member clects to purchase non or less than all of the Member’s pro rata share of such
Membership Interest, than the other Members can elect to purchase more than their pro rata share.

6.54 Closing. If the Company and/or the other Members elect to
purchase or obtain any or all of the Membership Interest designated in the Option Notice, then the
closing of such purchase shall occur within ninety (90) days or such shorter time as may be
determined to be required by operation of law, after the Company’s receipt of the Option Notice.
The Transferring Member, the Company and/or the other Members shall execute such documents
and instruments and make such deliveries as may be reasonably required to consummate such
purchase.

6.5.5 Failure to Exercise Options. If the Company and the other Members
elect not to purchase or obtain, or default in their obligation to purchase or obtain, all of the
Membership Interest designated in the Option Notice, then the Member must continue to hold any
remaining Membership Interest. If such Membership Interest is not so Transferred, the
Transferring Member must comply with this Section prior to any other or subsequent Transfer of
such Membership Interest.

6.6  Tag Along Rights. Notwithstanding any provision herein to the contrary,
no Transfer in one or a series of related transactions of more than fifty percent (50%) of the
aggregate Interests owned by a Member (the “Selling Member”) shall occur unless: (i) the other
Members have received a bona fide written offer (the “Tag Along Offer”) from a Person or Persons
(the “Tag Along Purchaser”) to purchase the same percentage of the other Members® Interest
(“Minority Members”) being sold (the “Tag Along Offered Interest”), which offer shall be in
writing signed by the Tag Along Purchaser and (ii) each Member has an option to require the Tag
Along Purchaser to purchase the Tag Along Offered Interest. Prior to making any Transfer that is
subject to the terms of this Section 6.6, the Selling Member shall give prompt notification to the
other Members (the “Tag Along Offer Notice”), which shall include a copy of the Tag Along Offer
and an offer to purchase by the Tag Along Purchaser the Interests owned by the other Members
for the Purchase Price (as hereinafter defined) and upon the same other terms (and including at
least the same amount of consideration which is at least as liquid as such consideration) as those
contained in the Tag Along Offer. After the receipt of the Tag Along Offer Notice, the Members
shall have an option, exercisable for ten (10) days following receipt of the Tag Along Offer Notice,
to accept the Tag Along Offer as to all or any part of its Interest that he or she is entitled to sell
under this Section 6.6 by giving notification of such acceptance to the Selling Member and the
Tag Along Purchaser within such ten (10) day period, which notification shall indicate the
Percentage Interest that he or she is willing to sell pursuant to this Section 6.6. The closing of any
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sale hereunder shall be as provided in the Tag Along Offer Notice and at the same time as the sale
by the Selling Member. The Purchase Price for each Interest to be sold pursuant to this Section
6.6 shall be the same as the purchase price for each Interest paid for the Selling Member’s Interest.

6.7  Bring Along Rights. If at any time the holders of a majority of the Interests
(the “Selling Members”™) desire to Transfer all of their Interests to a third party purchaser in a single
transaction or in a series of related transactions, they shall have the right, upon Notification (the
“Bring Along Notice”) to the other Members, to require that the other Members sell their respective
Interests to such third party purchaser, simultaneously with the sale by the Selling Members, upon
the same terms and conditions made available to the Selling Members by such third party purchaser
and shall be at the same purchase price per Interest as was made available to the Selling Members
for the purchase of each of their Interests. The Members agree that in the event that a group of
Selling Members issues a Bring Along Notice, all the remaining Members will also sell their
Interests to the third party purchaser free and clear of all liens and encumbrances and will execute
and deliver any and all documents reasonably requested by the Manager in order to effectuate the

sale.

ARTICLE VII
DISTRIBUTIONS

7.1  Distributions. The Manager shall make distributions from available monies
to the Members from time to time to fund commitments or other needs as set forth in this Section
7.1 in the following order and priority:

)] First, to each Member an amount equal to each such Member’s
unreturned Capital Contribution; and

(i)  Second, the balance, if any, to the Members in proportion to their
Percentage Interests; provided that distributions to a Member pursuant to this clause (ii) shall be
reduced by any Distributable Cash Advances made to such Member.

7.2 Amounts Withheld. The Company is authorized to withhold from
payments and distributions, or with respect to allocations to the Members, and to pay over to any
federal, state and local government or any foreign government, any amounts required to be so
withheld pursuant to the Code or any provisions of any other federal, state or local law or any
foreign law, and shall allocate any such amounts to the Members with respect to which such
amount was withheld. All amounts withheld pursuant to the Code or any provision of any state,
local or foreign tax law with respect to any payment, distribution or allocation to the Company or
the Members shall be treated as amounts paid or distributed, as the case may be, to the Members
with respect to which such amount was withheld pursuant to this Section 7.2 for all purposes
under this Agreement.

7.3 Limitations on Distribution.

(a) The Company shall make no distributions to the Members except as
provided in this Section 7 and Section 8 hereof.
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(b) A Member may not receive a distribution from the Company to the
extent that, after giving effect to the distribution, all liabilities of the Company, other than liability
to Members on account of their Capital Contributions, would exceed the fair value of the
Company’s assets.

74  Return of Distributions. Members and assignees who receive distributions
by the Company made in violation of the Act or this Agreement shall return such distributions to
the Company. Except for those distributions made in violation of the Act or this Agreement, no
Member or assignee shall be obligated to return any distribution to the Company or pay the amount
of any distribution for the account of the Company or to any creditor of the Company. The amount
of any distribution returned to the Company by a Member or assignee or paid by a Member or
assignee for the account of the Company or to a creditor of the Company shall be added to the
account or accounts from which it was subtracted when it was distributed to the Member or
assignee.

7.5  Tax Distributions. Unless the Members reasonably determine that it would
not be in the best interest of the Company to do so, to the extent any Member’s Aggregate
Company Tax Liability exceeds the aggregate amounts distributed to such Member pursuant to
Section 7.1 and this Section 7.5 since the inception of the Company, amounts shall be distributed
to the Members at least once per Fiscal Year in proportion to their Percentage Interests until each
Member has received a total amount under Section 7.1 and this Section 7.5 since the inception of
the Company equal to its Aggregate Company Tax Liability. Amounts distributed to the Members
pursuant to this Section 7.5 shall be treated as Distributable Cash Advances. None of the foregoing
provisions of this Section 7.5 shall apply in the case of any distributions relating to the sale of
substantially all of the assets of the Company.

ARTICLE VIII
DISSOLUTION, LIQUIDATION AND TERMINATION OF THE COMPANY

8.1  Events Causing Dissolution and Termination. The Company shall be
dissolved and terminated upon the first to occur of the following:

(a) the sale of all or substantially all of the assets of the Company;
(b) the dissolution, winding up, and liquidation of the Company;

(c) the entry of a decree of judicial dissolution as provided in the Act;
and

(d)  the happening of any other event that makes it unlawful or
impossible to carry on the business of the Company.

8.2 Liquidation.

(a) Upon dissolution of the Company, the Manager shall commence to
wind up the affairs of the Company and to liquidate its assets. The Manager shall have full right
and unlimited discretion to determine the time, manner and terms of any sale or sales of the
Company’s assets pursuant to such liquidation, having due regard to the activity and condition of
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the relevant markets and general financial and economic conditions. The proceeds of such
liquidation shall be applied in the following order and priority:

i) to the payment of all liabilities and obligations of the
Company (other than loans from Members or on account of the Members’ Capital Accounts or
liabilities for distributions under applicable law);

(i)  loans from Members;

(iii) to the establishment of such reserves for contingent
liabilities of the Company as the Manager may determine are necessary or desirable, which at the
expiration of such period as the Manager may determine shall be distributed in accordance with
clause (iv), and

(iv)  the balance, if any, to the Members in accordance with the
order of priority set forth in Section 7.1.

If any Member has a deficit balance in his Capital Account (after giving effect to all contributions,
distributions and allocations for all Fiscal Years, including the year in which such liquidation
occurs), such Member shall have no obligation to make any contribution to the capital of the
Company with respect to such deficit, and such deficit shall not be considered a debt owed to the
Company or to any other Person for any purpose whatsoever.

(b)  Notwithstanding the foregoing, in the discretion of the Manager,
liquidating distributions of Company assets may be made in kind rather than in cash, subject to the
satisfaction of Company liabilities. If the distributions to be made pursuant to this Section 8.2(b)
consist in whole or in part of non cash assets or properties, the following rules shall be applied
consistent with the provisions of Regulation Section 1.704-1(b)(2)(iv)(e):

@) The value of non cash assets for distribution purposes shall
be the fair market values of such assets, as determined by the Manager;

(ii))  The difference between the fair market value of any asset to
be distributed in kind and its carrying value on the books of the Company shall be deemed to be a
gain or loss and any such deemed gain or loss shall be allocated in accordance with Article V; and

(iii)  All such allocations shall be credited or charged to the
Members’ Capital Accounts as set forth in Schedule I prior to making the distributions set forth in
this Section.

8.3  Filing of Articles of Dissolution. If the Company is dissolved, the Manager
(or the Liquidator appointed by the Manager) shall file a Certificate of Dissolution with the New
Jersey Department of the Treasury in accordance with the Act.
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ARTICLE IX
DISTRIBUTIONS OF CASH:
ALLOCATIONS OF PROFITS AND LOSSES

9.1 Distributions; Promissory Notes. Subject to Sections 7.2, 7.3 and 10.3
hereof, the Manager may distribute to Members cash available for distribution in such amounts
and at such times as may be determined by the Manager from time to time. Distributions to
Members shall be apportioned among the Members in proportion to the Members’ respective
Interests.

9.2  Allocation of Net Income and Net Loss. Net Income and Net Loss shall be
allocated among the Members in accordance with the Annex.

ARTICLE X
BOOKS. RECORDS, ACCOUNTING AND REPORTS

10.1 Books and Records. The Company’s books and records, together with all
of the documents and papers pertaining to the business of the Company, shall be kept at the
principal office of the Company.

10.2  Accounting Method. The Company shall maintain its books on either the
income tax basis or the basis under GAAP accounting, as adopted by the Manager.

10.3 Financial Statements.

(a) The Manager shall keep just and true books of account with respect
to the operations of the Company. Any Member, or their duly authorized representatives, shall at
all reasonable times have access to such books as well as any information required to be made
available to any Member under the Act. Upon request by a Member, the Manager shall send to
each Member an unaudited balance sheet of the Company as of the end of such Fiscal Year and
unaudited statements of income and cash flows of the Company for such Fiscal Year.

(b)  The Company shall use commercially reasonable efforts to deliver
or cause to be delivered, within ninety (90) days after the end of each Fiscal Year, to each Person
who was a Member at any time during such Fiscal Year, all information necessary for the
preparation of such Person’s federal, state and local income tax returns.

10.4 Bank Accounts. All funds of the Company shall be deposited in the name
of the Company in such bank account or accounts as shall be deemed appropriate by the Manager.
All withdrawals therefrom shall be made by check or other instrument signed on behalf of the
Company by any person or persons approved by the Manager to sign such instrument.

ARTICLE XI
TAX MATTERS

11.1 Tax Returns: Tax Elections. The Company shall cause income tax returns
for the Company to be prepared and timely filed with the appropriate authorities. Each Member
of the Company shall cooperate with and assist in the preparation of such tax returns. The
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Members will determine whether to make or revoke any available election pursuant to the Code.
Each Member will, upon request, join in making and otherwise supplying any information as may
be necessary to give proper effect to any such election.

11.2 Tax Matters Partner; Partnership Representative. Anna Marie Parisi-Trone
is hereby designated as the “Partnership Representative” (“PR”) of the Company for purposes of
the Code. The PR shall, within ten (10) days of the receipt of any notice from the Internal Revenue
Service in any administrative proceeding at the Company level relating to the determination of any
Company item of income, gain, loss, deduction or credit, mail or otherwise deliver a copy of such
notice to each Member. The PR is authorized and required to represent the Company (at the
Company’s expense) in connection with all examinations of the Company’s affairs by tax
authorities, including resulting administrative and judicial proceedings, and to expend Company
funds for professional services and costs associated therewith; provided, that the PR may be
removed and replaced by, and shall act in such capacity at the direction of, the Manager. Each
Member agrees to cooperate with the PR and to do or refrain from doing any or all things
reasonably requested by the PR with respect to the conduct of such proceedings. Subject to the
foregoing provision, the PR will have reasonable discretion to determine whether the Company
(either on its own behalf or on behalf of the Members) will contest or continue to contest any tax
deficiencies assessed or proposed to be assessed by any taxing authority. Any deficiency for taxes
imposed on any Member (including penalties, additions to tax or interest imposed with respect to
such taxes) will be paid by such Member, and if paid by the Company, will be recoverable from
such Member (including by offset against distributions otherwise payable to such Member).

11.3 Withholding Taxes. All amounts withheld pursuant to the Code or any
provision of any state or local law with respect to any payment, distribution or allocation of Net
Income to a Member shall be credited against, and be treated as, amounts distributed to such
Member pursuant to Article VII or Article VIII hereof for all purposes of this Agreement. The
Manager is authorized to withhold from distributions and payments made to the Members and to
pay over to any federal, state or local government any amounts required to be so withheld pursuant
to the Code or any provision of any other federal, state or local law and shall allocate such amounts
to those Members with respect to which such amounts were withheld. In the event that the amount
withheld with respect to any year exceeds the amounts to be distributed to such Member under
Article VII and Article VIII for such year (the “Excess Withholding Amount”), then the Excess
Withholding Amount shall be credited against distributions to be made to such Member under
Article VII and Article VIII in the next succeeding year or years for which distributions would
otherwise be made.

11.4 Tax Classification

(a) Upon formation, the sole Member recognizes, agrees, and intends
that for federal, state income tax purposes the Company will be classified as an entity disregarded
from its sole Member.

(b) Unless an election is made pursuant to subsection (c) of this Section
11.4, upon admission of more than one Member to the Company, each Member recognizes, agrees
and intends that for federal, state and local income tax purposes the Company will be classified as
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a partnership. If required, the Manager shall cause this Agreement to be amended, restated or
otherwise modified to effectuate and comply with such classification.

(c) The Members reserve the right to elect to be classified as an
association taxed as a S Corporation for federal, state and local income tax purposes. The Members
shall exercise their right by providing joint notification to the Manager. Upon notification, the
Manager shall cause this Agreement to be amended, restated or otherwise modified to effectuate
and comply with such classification.

ARTICLE XII
GENERAL PROVISIONS

12.1 Assurances. Each Member shall execute all such certificates and other
documents and shall do all such filing, recording, publishing and other acts as the Manager deems
appropriate to comply with the requirements of law for the formation and operation of the
Company and to comply with any laws, rules and regulations relating to the acquisition, operation
or holding of the property of the Company.

12.2 Complete Agreement. This Agreement constitutes the complete and
exclusive statement of the agreement among Members. It supersedes all prior written and oral
statements, including any prior representation, statement, condition or warranty.

12.3 Amendments. This Agreement may be amended only upon the approval of
such amendment by the affirmative vote of the holders of a Supermajority of the Membership
Interests. Upon such approval, the Manager shall be authorized to restate this Agreement together
with all approved amendments to incorporate such amendments in a single, integrated document.

12.4  Section Titles. The headings herein are inserted as a matter of convenience
only, and do not define, limit or describe the scope of this Agreement or the intent of the provisions
hereof.

12.5 Binding Provisions. This Agreement is binding upon, and shall inurc to the
benefit of, the parties hereto and their respective heirs, executors, administrators, personal and
legal representatives, successors and permitted assigns.

12.6  Governing Law. This Agreement shall be governed by the laws of the State
of New Jersey without giving effect to the conflicts of law principles thereof.

12.7 Attorneys’ Fees. In the event that any party finds it necessary to bring an
action at law or other proceedings against another party to enforce any of the terms hereof, the
party prevailing in any such action or other proceeding shall be paid by the other party its
reasonable attorneys’ fees as well as court costs.

12.8  Construction of Terms. Common nouns and pronouns shall be deemed to
refer to the masculine, feminine, neuter, singular and plural, as the identity of the person may in
the context require. The word “including” shall mean “including without limitation.”
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12.9  Separability of Provisions. Each provision of this Agreement shall be
considered separable; and if, for any reason, any provision or provisions herein are determined to
be invalid and contrary to any existing or future law, such invalidity shall not impair the operation
of or affect those portions of this Agreement which are valid.

12.10 Counterparts. This Agreement may be executed simultaneously in two or
more counterparts each of which shall be deemed an original, and all of which, when taken
together, constitute one and the same document. The signature of any party to any counterpart
shall be deemed a signature to, and may be appended to, any other counterpart.

12.11 Partnership Provisions. Any provisions of this Agreement regarding
principles or references applicable only to limited liability companies classified as partnerships for
federal, state or local income tax purposes shall be reserved until more than one Member is

admitted to the Company.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the party below has executed this Agreement as of the
date first written above.

ESigned by:
[l T=l B -TaTaTeTaTals] Anﬂ'_

Anna Marie Parisi-Trone
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EXHIBIT A

Form of Joinder
to
Limited Liabilitvy Company Operating Agreement

THIS JOINDER (the “Joinder”) to the Limited Liability Company Operating
Agreement of Garden State Fine Wine & Spirits LLC (the “Company”) dated as of .,
2024 (the “Agreement”) is made and entered into as of by and between the
Company and (the “Holder”). Capitalized terms used herein but not

otherwise defined shall have the meanings set forth in the Agreement.

WHEREAS, Holder desires to become a Member of the Company. The Company
requires Holder to become bound by and/or a party to the Agreement, and Holder agrees to do so
in accordance with the terms hereof. Holder shall be issued the Interests indicated on Schedule I
to this Joinder in exchange for making the Capital Contribution indicated on Schedule I to this
Joinder (in the manner described in Article III of the Agreement).

NOW, THEREFORE, in consideration of the mutual covenants contained herein
and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties to this Joinder hereby agree as follows:

(a Agreement to be Bound. Holder hereby agrees that upon execution
of this Joinder, he, she or it shall become bound by and a party to the Agreement and shall be fully
bound by, and subject to, all of the covenants, terms and conditions of the Agreement as though
an original party thereto and shall be deemed a Member for the purposes of being bound thereby.
In addition, Holder hereby agrees that the Interests held by Holder shall be deemed Interests for
the purposes of being bound thereby and shall have the rights only as provided in the Agreement.

(b) Successors and Assigns. Except as otherwise provided herein, this
Joinder shall bind and inure to the benefit of and be enforceable by the Company and its successors
and assigns and Holder (only as provided in the Agreement) and any subsequent holders of
Interests and the respective successors and assigns of each of them, so long as they hold any
Interests.

(c) Counterparts.  This Joinder may be executed in separate
counterparts each of which shall be an original and all of which taken together shall constitute one
and the same agreement.

(d) Governing Law.  All issues and questions concerning the
application, construction, validity, interpretation and enforcement of this Joinder shall be governed
by and construed in accordance with the laws of the State of New Jersey, including without
limitation the Act, without giving effect to any choice of law or conflict of law provision or rule
(whether of the State of New Jersey or any other jurisdiction) that would cause the application of
the laws of any jurisdiction other than the State of New Jersey.
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(e) Descriptive Headings. The descriptive headings of this Joinder are
inserted for convenience only and do not constitute a part of this Joinder.

IN WITNESS WHEREOF, the parties hereto have executed this Joinder as of the
date first above written.

GARDEN STATE FINE WINE & SPIRITS
LLC

By:

Name:
Title:

[HOLDER]

By:

Name:
Title:

US_ACTIVE-177546262
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SCHEDULE I

Anna Marie Parisi-Trone 100%
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ANNEX A

Annex to Limited Liability Company
Operating Agreement
0)3
GARDEN STATE FINE WINE & SPIRITS LLC
U.S. Tax Provisions

Al Introduction.

This Annex is the annex referred to in the Limited Liability Company Operating
Agreement of the Company (the “Agreement™). This Annex sets forth principles under which
items of income, gain, loss, deduction and credit shall be allocated among the Members for U.S.
federal income tax purposes. This Annex also provides for the determination and maintenance of
Capital Accounts, generally in accordance with Treasury Regulations promulgated under Section
704(b) of the Code (all as defined below), for purposes of determining such allocations. Actions
to be taken by the Manager pursuant to this Annex shall be taken by the Manager subject to the
oversight and authority of the Manager.

A.2  Definitions.

For purposes of this Annex, the following terms have the meanings set forth below. If a
capitalized term is used herein but not defined in this Section A.2, it shall have the meaning
ascribed thereto in the Agreement, unless the context shall otherwise indicate.

“Adjusted Capital Account” means, with respect to a Member, such Member’s Capital
Account after (i) crediting to such Capital Account any amount which such Member is deemed to
be obligated to restore pursuant to the penultimate sentence of Treasury Regulations Sections
1.704-2(g)(1) and 1.704-2(i)(5); (ii) crediting to such Capital Account the amount, if any, such
Member is unconditionally obligated to contribute to the Company under the Agreement or
applicable law; and (iii) debiting to such Capital Account the items described in Treasury
Regulations Section 1.704-1(b)(2)(ii)(d)(4), (5), and (6). This definition of Adjusted Capital
Account is intended to comply with the provisions of Treasury Regulations
Section 1.704-1(b)(2)(ii)(d) and 1.704-2, and will be interpreted consistently with those
provisions.

“Adjusted Capital Account Deficit” means, with respect to a Member, the deficit balance,
if any, in that Member’s Adjusted Capital Account.

“Capital Account” shall have the meaning set forth in Section A.3.1 hereof.

“Depreciation” means, for each fiscal year or other period, an amount equal to the
depreciation, amortization or other cost recovery deduction allowable with respect to an asset for
the year or other period, except that if the Gross Asset Value of an asset differs from its adjusted
basis for federal income tax purposes at the beginning of the year or other period, Depreciation
will be an amount which bears the same ratio to the beginning Gross Asset Value as the federal
income tax depreciation, amortization or other cost recovery deduction for the year or other period
bears to the beginning adjusted tax basis, provided that if the federal income tax depreciation,

1
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amortization, or other cost recovery deduction for the year or other period is zero, Depreciation
will be determined with reference to the beginning Gross Asset Value using any reasonable method
selected by the Manager.

“Gross Asset Value” means, with respect to any asset, the adjusted basis of the asset for
U.S. federal income tax purposes, adjusted as follows:

(a) The initial Gross Asset Value of any asset contributed (or deemed
contributed under Code Sections 704(b) and 752 and the Treasury Regulations
promulgated thereunder) by a Member to the Company will be the gross fair market value
of the asset on the date of the contribution, as determined pursuant to the Agreement.

(b)  The Gross Asset Values of all Company assets will be adjusted to equal the
respective fair market values of the assets, as determined by the Manager, as of (i) the
acquisition of an additional interest in the Company by any new or existing Member in
exchange for more than a de minimis capital contribution, (ii) the distribution by the
Company to a Member of more than a de minimis amount of Company property as
consideration for an interest in the Company if the Manager reasonably determines an
adjustment is necessary or appropriate to reflect the relative economic interests of the
Members in the Company, and (iii) the liquidation of the Company within the meaning of
the Treasury Regulations Section 1.704-1(b)(2)(i1)(g).

(c) The Gross Asset Value of any Company asset distributed to any Member
will be the gross fair market value of the asset, as determined pursuant to the Agreement,
on the date of distribution.

(d The Gross Asset Values of Company assets will be increased or decreased
to reflect any adjustment to the adjusted basis of the assets under Code Sections 734(b) or
743(b), but only to the extent that the adjustment is taken into account in determining
Capital Accounts under Treasury Regulations Section 1.704-1(b)(2)(iv)(m), provided that
Gross Asset Values will not be adjusted under this paragraph (d) to the extent that the
Manager determines that an adjustment under paragraph (b) hereof is necessary or
appropriate in connection with a transaction that would otherwise result in an adjustment

under this paragraph (d).

After the Gross Asset Value of any asset has been determined or adjusted under paragraphs (a),
(b) or (d) hereof, such Gross Asset Value will be adjusted by the Depreciation taken into account
with respect to the asset for purposes of computing Net Income or Net Loss.

“Net Income” and “Net Loss” mean, for each fiscal year or other period, an amount equal
to the Company’s taxable income or loss for such year or period, determined in accordance with
Code Section 703(a) (and 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), with the following adjustments:

(a) Any income of the Company that is exempt from federal income tax and
not otherwise taken into account in computing Net Income or Net Loss shall be added to
such taxable income or loss;
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(b)  Any expenditures of the Company described in Code Section 705(a)(2)(B)
or treated as Code Section 705(a)(2)(B) expenditures pursuant to Treasury Regulations
Section 1.704-1(b)(2)(iv)(i), and not otherwise taken into account in computing Net
Income or Net Loss, shall be subtracted from such taxable income or loss;

() Gain or loss resulting from any disposition of Company property with
respect to which gain or loss is recognized for U.S. federal income tax purposes shall be
computed by reference to the Gross Asset Value of the property disposed of (unreduced by
any liabilities attributable thereto), notwithstanding that the adjusted tax basis of such
property differs from its Gross Asset Value;

(d) In lieu of the depreciation, amortization and other cost recovery deductions
taken into account in computing such taxable income or loss, there shall be taken into
account Depreciation for such fiscal year or other period;

(e) Notwithstanding any other provisions of this definition, any items which are
specially allocated pursuant to Sections A.4.2 and A.4.3 hereof shall not be taken into
account in computing Net Income or Net Loss;

® If the Gross Asset Value of any Company asset is adjusted under paragraphs
(b) or (c) of its definition, the adjustment will be taken into account as gain or loss from
disposition of the asset for purposes of computing Net Income or Net Loss; and

(g)  The amounts of the items of Company income, gain, loss or deduction
available to be specially allocated pursuant to Sections A.4.2 and A.4.3 hereof shall be
determined by applying rules analogous to those set forth above.

“Nonrecourse Deductions” has the meaning set forth in Treasury Regulations Section
1.704-2(b)(1) and shall be determined according to the provisions of Treasury Regulations Section
1.704-2(c).

“Nonrecourse _Liability” has the meaning set forth in Treasury Regulations
Section 1.704-2(b)(3).

“Partially Adjusted Capital Account” means, with respect to any Member and any
Company fiscal year (or other period), the Capital Account of such Member at the beginning of
such fiscal year (or other period), adjusted for all capital contributions and distributions during
such year (or other period) and all special allocations pursuant to Sections A.4.2 and A.4.3 with
respect to such fiscal year (or other period), but before giving effect to any allocations of Net
Income or Net Loss for such fiscal year (or other period) pursuant to Section A.4.1(a) or Section

A.4.1(b) hereof.

“Partner Nonrecourse Debt” has the meaning set forth in Treasury Regulations
Section 1.704-2(b)(4).

“Partner Nonrecourse Debt Minimum Gain” has the meaning set forth in Treasury
Regulations Section 1.704-2(i)(2) and shall be determined in accordance with Treasury
Regulations Sections 1.704-2(i)(3) and (i)(5).
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“Partner Nonrecourse Deductions” has the meaning set forth in Treasury Regulations
Section 1.704-2(i)(1) and shall be determined in accordance with Treasury Regulations
Section 1.704-2(1)(2).

“Partnership Minimum Gain” has the meaning set forth in Treasury Regulations
Section 1.704-2(b)(2) and shall be determined in accordance with Treasury Regulations
Section 1.704-2(d).

“Target Capital Account” means, with respect to any Member and any Company fiscal
year (or other period), an amount (which may be either a positive or a deficit balance) equal to the
hypothetical distribution such Member would receive pursuant to the following sentence minus
the Member’s share of Partnership Minimum Gain determined pursuant to Treasury Regulations
Section 1.704-2(g), and minus the Member’s share of Partner Nonrecourse Debt Minimum Gain
determined in accordance with Treasury Regulations Section 1.704-2(i)(5), all computed
immediately prior to the hypothetical sale described in the following sentence. The hypothetical
distribution to a Member is equal to the amount that would be received by such Member if all
Company assets were sold for cash equal to their then Gross Asset Values, all Company liabilities
were satisfied to the extent required by their terms (limited, with respect to each Company
Nonrecourse Liability or Partner Nonrecourse Debt, to the then Gross Asset Value of the assets
securing each such liability), and the net assets of the Company were distributed in full to the
Members pursuant to Section 8.3 of the Agreement, all as of the last day of such year (or other
period).

“Treasury Regulations” means the income tax regulations promulgated under the Code, as
such regulations may be amended from time to time (including temporary regulations and
corresponding provisions of succeeding regulations).

A3  Capital Accounts.

A.3.1 The Company shall determine and maintain Capital Accounts. “Capital Account”
shall mean an account of each Member determined and maintained throughout the full term of the
Company generally in accordance with Section 704 of the Code and the capital accounting rules
of Treasury Regulations Section 1.704-1(b)(2)(iv). Without limiting the generality of the
foregoing, the following rules shall apply:

(a) The Capital Account of each Member shall be credited with (i) an amount
equal to such Member’s Capital Contributions, including cash and the initial Gross Asset
Value of property contributed to the Company by such Member (net of liabilities that the
Company is considered to assume or to which it is considered to take subject to under
Section 752 of the Code and (ii) such Member’s share of the Company’s Net Income (or
items thereof, including gross income), together with items of income or gain specially
allocated to such Member pursuant to Sections A.4.2 and A.4.3.

(b) The Capital Account of each Member shall be debited by (i) the amount of
cash and the then Gross Asset Value of any property distributed to such Member in kind
(net of liabilities assumed by such Member and liabilities to which such distributed
property is subject) and (ii) such Member’s share of the Company’s Net Loss (or items
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A4

thereof), together with items of loss or deduction specially allocated to such Member
pursuant to Sections A.4.2 and A .4.3.

(c) In determining the amount of any liability for purposes of
Sections A.3.1(a)-(b), Section 752(c) of the Code and any other applicable provisions of
the Code and the Treasury Regulations will be taken into account.

(d) Upon the transfer by a Member of all or part of an interest in the Company
after the date hereof, the Capital Account of the transferor that is attributable to the
transferred interest shall carry over to the transferee and the Capital Accounts of the
Members shall be adjusted to the extent provided in Treasury Regulations
Section 1.704-1(b)(2)(iv)(m).

‘ (e) Adjustment to such Capital Accounts in respect of Company income, gain,
loss, deduction, and Section 705(2)(2)(B) of the Code expenditures (or items thereof) shall
be made with reference to the U.S. federal tax treatment of such items (and, in the case of
book items, with reference to the U.S. federal tax treatment of the corresponding tax items)
at the Company level, without regard to any requisite or elective tax treatment of such items
at the Member level.

§3) In the event the Manager shall determine that it is prudent to modify the
manner in which the Capital Accounts, or any debits or credits thereto (including, without
limitation, debits or credits relating to liabilities which are secured by contributions or
distributed property or which are assumed by the Company or its Members), are computed
in order to comply with such Treasury Regulations, the Manager may make such
modification, provided that it is consistent with the manner that amounts are distributed to
Members pursuant to the Agreement during the existence of the Company and upon the
dissolution of the Company. The Manager also shall make any adjustments that are
necessary or appropriate to maintain equality between the Capital Accounts of the
Members and the amount of Company capital reflected on the Company’s balance sheet,
as computed for book purposes, in accordance with Treasury Regulations Section 1.704-

1(b)(2)(iv)(g).

(8)  No Member shall be required to pay to the Company or to any other
Member or to any other Person any deficit or negative balance which may exist from time
to time in such Member’s Capital Account.

Allocations of Net Income and Net Loss.

A.4.1 In General.

After giving effect to the special allocations set forth in Sections A.4.2 and A.4.3, and

taking into account any change in the Members’ respective Interests or Percentage thereof in the
Company, Net Income and Net Loss shall be allocated among the Members in the following

manner:

(a) Net Income. Net Income for any fiscal year shall be allocated to and among
the Members so as to reduce, proportionately, the differences between their respective
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Target Capital Accounts and Partially Adjusted Capital Accounts for such fiscal year. No
portion of the Net Income for any fiscal year shall be allocated to a Member whose Partially
Adjusted Capital Account is greater than or equal to his Target Capital Account for such
fiscal year.

(b) Net Loss. Net Loss for any fiscal year shall be allocated to and among the
Members so as to reduce, proportionately, the differences between their respective Partially
Adjusted Capital Accounts and Target Capital Accounts for such fiscal year. No portion
of the Net Loss for any fiscal year shall be allocated to a Member whose Target Capital
Account is greater than or equal to his Partially Adjusted Capital Account for such fiscal
year.

A.4.2 Special Allocations.

The following special allocations shall be made:

(a) Minimum Gain Chargeback. Notwithstanding anything to the contrary in
Section A 4, if there is a net decrease in Partnership Minimum Gain during any fiscal year,
then there shall be allocated to each Member items of income and gain for that year (and,
if necessary, subsequent fiscal years) in proportion to, and to the extent of, an amount equal
to such Member’s share of the net decrease in Partnership Minimum Gain (within the
meaning of Treasury Regulations Section 1.704-2(g)(2)), subject to the exceptions set forth
in Treasury Regulations Section 1.704-2(f)(2), (3) and (5). The items to be allocated will
be determined in accordance with Treasury Regulations Section 1.704-2(g). The foregoing
is intended to be a “minimum gain chargeback™ provision as described in Treasury
Regulations Section 1.704-2(f) and shall be interpreted and applied in all respects in
accordance with the Treasury Regulations and will be subject to all exceptions provided
therein.

(b) Partner Nonrecourse Debt Minimum Gain Chargeback. Notwithstanding

anything to the contrary in Section A.4, if during a fiscal year there is a net decrease in
Partner Nonrecourse Debt Minimum Gain (as determined in accordance with Treasury
Regulations Section 1.704-2(i)(3)), then, in addition to the amounts, if any, allocated
pursuant to Section A.4.2(a), any Member with a share of that Partner Nonrecourse Debt
Minimum Gain (determined in accordance with Treasury Regulations
Section 1.704-2(1)(5)) as of the beginning of the fiscal year shall, subject to the exceptions
set forth in Treasury Regulations Section 1.704-2(i)(4), be allocated items of income and
gain for that fiscal year (and, if necessary, for subsequent fiscal years) equal to that
Member’s share of the net decrease in the Partner Nonrecourse Debt Minimum Gain. The
foregoing is intended to be the “chargeback of partner nonrecourse debt minimum gain”
required by Treasury Regulations Section 1.704-2(i)(4) and shall be interpreted and applied
in all respects in accordance with the Treasury Regulations.

() Nonrecourse Deductions. Nonrecourse Deductions for any Company fiscal
year or other period shall be allocated among the Members in accotdance with their
Interests.
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(d)  Partner Nonrecourse Deductions. Partner Nonrecourse Deductions for any
Company fiscal year or other period shall be specially allocated to the Member who bears
the economic risk of loss with respect to the Partner Nonrecourse Debt to which such
Partner Nonrecourse Deductions are attributable in accordance with Treasury Regulations
Section 1.704-2(1)(1).

(e) Qualified Income Offset. If any Member unexpectedly receives any
adjustment, allocation or distribution described in Treasury Regulations Sections
1.704-1(b)(2)(ii)(d)(4), (5) or (6), items of Company income and gain (consisting of a pro
rata portion of each item of Company income, including gross income, and gain for such
year) shall be specially allocated to such Member in an amount and manner sufficient to
eliminate, to the extent required by the Treasury Regulations, the Adjusted Capital Account
Deficit of such Member as quickly as possible. An allocation pursuant to the foregoing
sentence shall be made only if and to the extent that such Member would have an Adjusted
Capital Account Deficit after all other allocations provided for in Article A.4 have been
tentatively made as if this Section A.4.2(e) were not in this Annex. This allocation is
intended to constitute a “qualified income offset” within the meaning of Treasury
Regulations Sections 1.704-1(b)(2)(ii)(d)(3) and shall be construed in accordance with the
requirements thereof. In the event any Member has a deficit Capital Account at the end of
any Company fiscal year that is in excess of the amount, if any, that the Member is
obligated to restore under the Agreement, including any amount that such Member is
deemed to be obligated to restore under Treasury Regulations Section 1.704-2(g)(1) and
Section 1.704-2(i)(5), each such Member shall be specially allocated items of Company
income and gain in the amount necessary to eliminate such excess as quickly as possible.

® Basis Adjustments. To the extent an adjustment to the adjusted tax basis of
any Company asset pursuant to Code Section 734(b) or Code Section 743(b) is required
under Treasury Regulations Section 1.704-1(b)(2)(iv)(m) to be taken into account in
determining Capital Accounts, the amount of such adjustment to the Capital Accounts shall
be treated as an item of gain (if the adjustment increases the basis of the asset) or loss (if
the adjustment decreases such basis) and such gain or loss shall be specially allocated to
the Members in a manner consistent with the manner in which their Capital Accounts are
required to be adjusted pursuant to such Section of the Treasury Regulations.

(2) Election Under Section 754 of the Code. The Company, through its
Manager or Officers, shall have the option upon the request of any Member to make on
behalf of the Company an election under Section 754 of the Code.

A.4.3 Curative Allocations.

(a) Subject to the other provisions of Section A.4.2, any allocations made under
Section A.4.2(e) shall be taken into account in allocating other items of income, gain, loss
and deduction among the Members so that, to the extent possible, the net amount of such
allocations of other items and the allocations under Section A.4.2(e) to each Member shall
be equal to the net amount that would have been allocated to each such Member if the
allocations under Section A.4.2(e) had not occurred.
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(b) Over the term of the Company, allocations under Section A.4.2(a) are
intended generally to offset allocations under Section A.4.2(c), and allocations under
Section A.4.2(b) are intended generally to offset allocations under Section A.4.2(d). In the
event that such offsets will not occur for any reason, the Manager shall have reasonable
discretion to make such additional allocations (including allocations of gross income) so
that (i) the net effect of all allocations under Section A.4.2(a), Section A.4.2(c) and this
Section A.4.3(b) generally will (as of the dissolution of the Company) be as though no
allocations under any of such sections (including this Section A.4.3(b)) were made and (it)
the net effect of all allocations under Section A.4.2(b), Section A.4.2(d) and this Section
A.4.3(b) generally will (as of the dissolution of the Company) be as though no allocations
under any of such sections (including this Section A.4.3(b)) were made. The Manager will
have discretion to accomplish this result in any reasonable manner that is consistent with
Section 704 of the Code and the related Treasury Regulations, subject to the other
provisions of Section A.4.2.

A.4.4 Other Allocation Rules.

(a) For purposes of determining a Member’s proportionate share of the “excess
nonrecourse liabilities” of the Company within the meaning of Treasury Regulations
Section 1.752-3(a)(3), the Members’ interests in Company profits shall be deemed to be in
proportion to their respective Interests.

(b)  For purposes of determining the Net Income, Net Loss or any other item
allocable to any period, Net Income, Net Loss and other items will be determined on a
daily, monthly or other basis, as determined by the Manager using any permissible method
under Code Section 706 and the related Treasury Regulations.

(c) Where allocations must be made for a period other than a fiscal year,
references in Section A.4 to fiscal year shall be interpreted to refer to such other period.

Tax Allocations.

(a) Income, gain, loss, and deduction with respect to any property contributed
to the capital of the Company or revalued pursuant to Treasury Regulations Section 1.704-
1(b)(2)(iv)(f), shall, solely for U.S. 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 initial or reset Gross Asset Value in accordance
with the principles of Section 704(c) of the Code and the Treasury Regulations thereunder
and Treasury Regulations Section 1.704-1(b)(4)(i) using any reasonable method required
or permitted thercunder and agreed to by the Manager.

(b) Subject to Section A.5(a), if any gain (as computed for tax purposes) on the
sale or other disposition of Company property shall constitute recapture of depreciation
under Sections 291, 1245 or 1250 of the Code or any similar provision, such gain shall (to
the extent possible) be divided among the Members in accordance with the principles of
Treasury Regulations Section 1.1245-1(e)(2) (ie., generally in proportion to the
depreciation deductions previously claimed by them giving rise to such recapture),
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provided that this Section A.5(b) shall not affect the amount of gain otherwise allocable to
a Member.

(c) Allocations pursuant to this Article A.5 are solely for purposes of U.S.
federal, state, and local taxes and shall not affect any Member’s Capital Account or share
of Net Income or Net Loss (or any amount distributable to any Member under the
Agreement).
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NOTICE: The enclosed N.J. State Sales Tax Certificate of Authority (CA-1) is a permit to:

- Collect N.J. State Sales Tax
- Issue N.J. Resale Certificates (ST-3)
- Issue N.J. Exempt Use Certificates (ST-4)

The Resale and Exempt Use Certificates can be found at: http://www.nj.gov/treasury/taxation/prntsale.shtml

You must have a valid N.J. Sales Tax Certificate to collect Sales Tax or issue certificates.

If you are not subject to collect N.J. Sales Tax but need to issue Resale or Exempt Use Certificates, you can request to be
placed on a "Non-reporting Basis." To be placed on a “Non-reporting Basis” you must complete Form ST-6205. This form can

be obtained by downloading it at:

http://www.nj.gov/treasury/taxation/pdf/other_forms/sales/062055t.pdf or by calling (609) 292-9292.

This Certificate of Authority (CA-1) must be displayed at your place of business.

e A AN YA A A TATAA YA AT a4 s

The person, partnership or corporation named below is hereby authorized to collect:

NEW JERSEY SALES AND USE TAX
pursuantto N.J.S.A. 54:32B-1 ET SEQ.

This authorization is good ONLY for the named person at the location specified herain.
This authorization is null and void if there is any change in ownership or address.

GARDEN STATE FINE WINE & SPIRITS LLC Tax Registration No:

6600 ROCKLEDGE DRIVE
SUITE 150

BETHESDA, MD

20817

Tax Effective Date:

Document Locator No:

Date Issued:

LA AAARAL AL AARRASATAIARRS 5

Y

DIVISION OF TAXATION
TRENTON, NJ 08695

TR SRR

L

Marita R. Sciarrotta
Acting Director, Division of Taxation

XXX-XXX-285/000
10/1/2025
10000973186

9/27/2024

This Certificate is NOT assignable or transferable. it must be conspicuously displayed at above address.







TOTAL WINE & MORE

May 18, 2023

Ed Vasconcellos

Levin Management

975 US Hwy 22

North Plainfield, NJ 07060

RE: PROPOSED TOTAL WINE & MORE

6600 ROCKLEDGE DRIVE, SUITE 150, BETHESDA, MD 20817

%

Approved by Phil Armstrong
Senior Vice President, Real Estate
May 18, 2023

NORTH VILLAGE SHOPPING CENTER, NORTH BRUNSWICK, NEW JERSEY

Dear Ed:

I am pleased to propose the following terms and condi
referenced shopping center site. The proposed site an

tions for a potential Total Wine & More store at the
d terms are subject to the review and approval of the

Tenantand Landlord Real Estate Committees.

Landlord:
Shopping Center:
Premises Address:
Tenant:

Guarantor:

Permitted Use:

Demised Premises:

Initial Term:

Options:

Parking Ratio:

North Village Associates

North Village Shopping Center

871 US-1, North Brunswick Township, NJ 08902

TBD ENTITY DBA Total Wine & More

The obligations under the full lease shall be guaranteed by the designated
guarantor with financials to be provided upon mutual agreement of LOL

be used for the retail sale of packaged beer, wine and spirits for off-
site consumption, and the incidental sale of complimentary barware,
kitchenware, cigars, snacks, prepackaged cheese and meat as typically sold in
the majority of Total Wine locations, as well as on-premises tastings and
educational classes with tastings as allowed by law. Subject to existing
exclusives and restrictions* which shall be attached as an exhibit to the lease.
(*No more than 500 sf of floor area shall be dedicated to grocery items, ie. food

items and non-alcoholic beverages).

Premises to

e feet rentable ground floor area with an additional
1,100 square foot mezzanine (for which Tenant shall not pay rent) as shown in
Site Plan attached as Exhibit “A”, with the dimensions of approx. 198'dx 150'w.
(Note: space expands by ~30’ width in rear loading area).

Approximately 31,841 squar

Fifteen (15) years.

operating, and is not currently in default, Tenant shall

So long as Tenant is open,
ve (5) years each exercisable upon 365 days prior

have four (4) Options of fi
written notice to Landlord.

All parking is shared parking. A 'no build area’ per Exhibit A-1 below shall be

attached to the Lease.



Rent Commencement:

Base Rent:

Percentage Rent/Sales
Reporting:

Ongoing Co-Tenancy:

Real Estate Taxes:

CAM and Insurance:

CAM Cap:

Admin Fee:

Utilities:

Possession Date:

One hundred and eighty (180) days after Landlord has delivered the Premises
with Landlord’s work substantially complete

YEARS RENT PSF 10% increases every 5
years for the initial term
1-5 $23.00
6-10
11-15
16 - 20 (1=t Option) 12.50% increase
21 - 25 (2~ Option) 12.50% increase
26 - 30 (3 Option) 12.5% increase
31 - 35 (4t Option) 12.5% increase
None.
None.

Tenant shall pay its pro rata share of real estate taxes based upon the Shopping
Center GFA (“Ground Floor Area”). Estimated to be $5.37 per square foot.

Tenant shall reimburse the Landlord its pro rata share of common area
maintenance charges and public liability and casualty insurance, subject toa
12.5% administrative fee based upon the Shopping Center GFA (“Ground Floor
Area”). Tenant's pro rata share is estimated to be $2.92 per square foot per
annum for CAM, and $0.54 per square foot for insurance ($3.46 PSF total) which

includes the 12.5% admin fee.

Following the first full calendar year of the initial term, Tenant will not be
required to pay any increases in controllable CAM in excess of five (5%) of the
previous year’s CAM on a non-cumulative basis, specifically excluding non-
controllable expenses such as (a) insurance premium costs, (b) utility rates, (c)
the cost of removing and controlling ice and snow, and (d) security. (the “CAM
Cap”) Tenant’s CAM Cap shall be reset year 11, and every five years thereafter.
Tenant will have no additional payment obligations other that what is stated
above. Tenant may audit Landlord’s calculations where Tenant pays its pro
rata share, using Tenant's choice of auditors once per year, which shall not be

hired on a contingency basis.

Twelve and one half (12.5%) percent of Tenant’s pro-rata CAM costs and

Insurance..
No management fee shall be charged to Tenant (including any fees based on a

percentage of rent or gross rent).

Tenant shall pay for its own utilities. Existing utilities are separately metered.
Tenant shall repair, maintain, and replace. Any tap fees or impact fees associated
with modifications performed by Tenant shall be at Tenant'’s sole cost and

expense.

Landlord shall give at least thirty (30) days prior written notice of its intent to
deliver the Premises with Landlord’s Work substantially complete in accordance

-2-



Landlord’s Work:

Tenant Improvement
Allowance:

Security Deposit:

Exclusive:

Signage:

Tenant's “No-Build” Area:

Cart Corrals and Pickup
Parking Spaces:

with Exhibit C. Tenant shall not be required to accept possession, nor shall
Landlord be required to deliver until the contingencies have been waived.

Anticipated Delivery Date: Upon satisfaction of Tenant’s initial liquor license

contingency. _
Outside Delivery Date: To be further discussed

r the Premises as outlined in Exhibit C and with all the

Landlord shall delive
nd equipment removed and/or

previous tenant’s signage, furniture, fixtures a
demolished.

So long as Tenant is notin default, Landlord agrees to reimburse Tenant up to
$30.00/SF, excluding FF&E and soft costs. Such allowance shall be paid half in
check to Tenant and half credited to Tenant’s minimum base rent) within thirty
(30) days after all of the following: (i) Tenant’s submittal of all lien waivers from
its contractors for all contracts in excess of five thousand dollars ($5,000.00), (ii)
certification from Tenant’s architect of completion of Tenant’s work in
accordance with Landlord’s approved plans, (iii) Tenant’s receipt of its
Certificate of Occupancy, and (iv) Tenant’s opening for business.

None.

Landlord shall not lease space in the Shopping Center to another business whose
main or primary business is the sale of wine, spirits, beer, or alcoholic beverages
for off-premises consumption. In the event of a Landlord violation, Tenant may
provide written notice to Landlord to cure. If Landlord fails to cure within thirty
(30) days Tenant may pay 50% base rent for the earlier of (i) a period of up to
12 months or (i) until Landlord cures. If Landlord fails to cure by the conclusion
of the 12t month, Tenant shall either terminate the lease or revert back to full

rent.

Facade: Subject to governmental approvals, and Landlord’s prior written
approval, Tenant shall be permitted to affix its prototypical sign with to the front
facade above Tenant’s storefront. Such fagade signage shall be depicted as an

exhibit to the lease.

Tenant, at Tenant’s sole cost and expense, shall be
permitted a location to install its panel signage on both of the Shopping Center
pylons. Such panels will be TBD in size. Such sign panel(s) shall be depicted in
exhibits to the Lease. Please provide photos/details.

Monument / Pylon:

Landlord shall not construct additional buildings or kiosks within the portion of
the Common Area marked as Tenant’s “No-Build” Area, shown Exhibit A-1 Site
Plan, except if necessary to effectuate compliance with governmental laws, rules

or regulations.

ocation alongside the storefront. Subject to the
ts in the Shopping Center, Landlord prior written

1 approval, Tenant may designate two (2) parking
parking stalls for Tenant’s customers to pick
as shown on Exhibit A-1. Tenant’s

Cart corral in existing |
rights of existing tenan

approval, and municipa
stalls for cart corrals and four (4)
up orders within Tenant’s “No-Build Area”
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Assignment / Sublet:

Initial Site Information:

Broker:

Confidentiality:

Landlord’s Waiver:

Contingencies:

Neither this letter nor any other writing prel
constitutes more than a mere non-binding invitation to negotiate
non-binding Letter of Intent does not address all essential terms o

signage will not be affixed to the ground, and Tenant shall not enforce or
restrict the use of these parking spaces. The location of the stalls is shown on
the attached Exhibit A-1 and the prototypes are shown on the attached Exhibit

A-2.

Tenant shall have the right, without requirement for Landlord’s consent or
approval, to enter into an assignment, sublease, or other transfer of this Lease to
(i) any parent, subsidiary or other entity affiliated with Tenant through one or
more common owners, or (b) any corporation or entity which shall acquire
through consolidation, merger, or sale at least fifty (50%) of the stock,
membership interest, or assets of Tenant. Except as provided above, Tenant may
assign its lease or sublease the premises only with the written consent of
Landlord, which shall not be unreasonably withheld. The above shall be further

defined in the lease.

Within ten (10) days after acceptance of this Letter of Intent, where applicable
and if available, Landlord shall furnish Tenant with items listed on form attached

as “Exhibit C” which Landlord has in its possession.

Landlord shall pay Brian Schuster of Ripco Real Estate LLC as Tenant
Representative, a commission per a separate agreement.

Pursuant to a separate agreement.

Landlord acknowledges the receipt of Tenant’s “Exhibit B—Landlord’s
Waiver/Subordination of Lien” and hereby agrees to review as an exhibit to the

lease. PARTIES TO DISCUSS.

Subject to Landlord’s recapture of the Premises.

The lease shall be contingent upon Tenant obtaining a liquor license within sixty
(60) days following the full execution and delivery of the Lease. If Tenant fails to
obtain within sixty (60) days, provided Tenant is diligently pursuing, Tenant
may extend this period up to a maximum of one hundred twenty (120) days. The
approval period shall end the date Tenant has received approvals. If the
approval period expires and Tenant has failed to obtain, both parties shall have

the right to terminate the lease upon thirty (30) days written notice.

iminary to the execution by the parties of a formai lease document
alease. The parties acknowledge that this
f the lease document and that such essential

terms will be the subject of further negotiation.

Should you have any questions, please do not hesitate to call.

Sincerely,

Brian Schuster
Vice Chairman
Ripco Real Estate LLC



e President, Real Estate, Total Wine & More

cc: Phil Armstrong, Senior Vic
tal Wine & More

Caitrin Huntzinger, Vice President, Real Estate, To



. EXHIBIT A-1
SITE PLAN—TO BE DISCUSSED

SITE PLAN

Premises

Tenant’s “No-Build” Area

-.\.

QAN

us1 Cart Corral .

(Existing)

Curbside (2-4 spaces) -
Proposed Add’l Cart Corrals ‘

(2 parking spaces)




EXHIBIT A-2
CURBSIDE SIGNAGE & CART CORRALS



EXHIBIT B
FORM OF
Subordination of Landlord's Lien

[TO BE REVIEWED IN THE LEASE]

Date: .20

PREMISES:

TENANT:

BANK: PNC BANK, NATIONAL ASSOCIATION, as Administrative Agent

800 17t Street, N.W., Washington, D.C. 20006

The Undersigned is/are the owner(s) and/or landlord(s) (the “Landlord”) of the above premises (the
"Premises") which are rented to the above-named tenant (the "Tenant"). Pursuant to a loan and financing
arrangement (the "Security Agreement") that has been or will be entered into by and between the parties
thereto, the Tenant has granted or is granting a continuing lien and security interest to PNC Bank, National
Association, as Administrative Agent on behalf of certain other financial institutions (the "Bank"), in the

following collateral (the "Collateral”):

All assets of the Tenant, of every kind and nature, now existing and hereafter acquired and arising and
wherever located, including without limitation accounts, deposit accounts, commercial tort claims,
Jetter of credit, letter of credit rights, advices of credit, money, chattel paper (including without
limitation, electronic chattel paper), documents, instruments, investment property, general
intangibles, payment intangibles, goods, inventory, equipment, software, fixtures, each and every other
item of personal property, and all business records and information, all supporting obligations of the
foregoing, and all cash and non-cash proceeds and products (including without limitation insurance
proceeds) of the foregoing, and all additions and accessions thereto, substitutions therefor and
replacements thereof (excluding any personal property which is (a) a fixture which Tenant is not
entitled to remove under the lease between Landlord and the Tenant (the "Lease"), or (b) aleasehold

improvement).

NOW, THEREFORE, Landlord, intending to be legally bound hereby, and for other good, valuable and sufficient
consideration, receipt whereof is hereby acknowledged, hereby agrees as follows:

1. Any and all liens, claims, demands, or rights, including but not limited to the right to levy or distrain
for unpaid rent, which Landlord now has or hereafter acquires on or in any of the Collateral shall be
subordinate and inferior to the lien and security interest of the Bank, and as to the Bank. Provided
that the Bank complies with the terms of this Subordination of Landlord's Lien, Landlord agrees to
forebear from asserting any rights of levy, distraint or execution with respect to such property so
long as the Security Agreement is in effect and remains a validly filed and perfected lien.

2. Any Collateral of the Tenant shall, at all times, be considered to be personal property and shall not
become a part of the Premises, so long as the Security Agreement is in effect and remains a validly

filed and perfected lien.

3. The Bank may at any time enter upon the Premises and remove the Collateral subject to the terms
and conditions herein. The Bank may also take possession of the Collateral on the Premises, and may
remain on the Premises for a period of time not to exceed sixty (60) days, in order to dismantle,
prepare for disposition or removal, dispose of or otherwise deal with the Collateral. In the event that
Bank elects to repossess the Collateral, Bank agrees: (a) to notify Landlord of its intention to
repossess prior to the commencement of any action to repossess; (b) to cooperate with Landlord,
upon Landlord's request and to the extent permitted by law, in the timely removal of the Collateral

-8-



e not to exceed the sixty (60) day period set forth in the foregoing sentence); (c) to repair
any damage caused to the Premises and/or the building in which the Premises are located, by
removal of the Collateral from the Premises; and (d) to pay to Landlord a use and occupancy fee
equal to the rent which the Tenant would have paid to Landlord during such period, pro-rated for

each day the Bank remains on the Premises.

(said tim

. Landlord will notify any purchaser of the Premises and any subsequent landlord or other
r of the existence of this waiver, which shall be binding upon the heirs, executors,

encumbrance holde
Landlord and shall inure to the benefit of the

administrators, successors, transferees or assignees of
successors and assigns of the Bank.

nk's address set forth above, ten (10) days prior written notice

Landlord will give the Bank, at the Ba
ght to possess the

of the termination of the Tenant's Lease or the termination of the Tenant's ri

Premises.

. In the event Landlord recaptures the Premises (through bankruptcy, voluntary surrender, court
action or otherwise), Bank may remove the Collateral within thirty (30) days after receipt of
Landlord's written request that such Collateral be removed. Bank shall reimburse Landlord for the
reasonable cost of repairing any damage caused to the Premises and/or the building in which the
Premises are located by Bank's removal of the Collateral, If Bank fails to remove the Collateral within
the timetable set forth herein, then the Collateral shall be deemed abandoned (unless Bank's failure
to remove the Collateral is due to bankruptcy stay or similar legal impediment, in which event the
Collateral shall not be deemed abandoned until thirty (30) days following the removal of such legal
impediment) and Landlord shall have the right (but not the obligation) to remove the Collateral and
subsequently to store or dispose of the Collateral at Landlord's sole cost and expense. Any sums
received by Landlord in the disposal of the Collateral shall be applied only to offset any expenses

incurred by Landlord in the disposal of the Collateral.

. At the time that the Security Agreement was executed, Bank provided Tenant with evidence of
insurance in the form of a Memorandum of Insurance ("Original MOI"), which Original MOl was

acceptable to Tenant and is attached hereto as Exhibit A. Prior to entering upon the Premises, Bank
shall provide Landlord with evidence of insurance on behalf of the Bank and the Landlord, as
additional insured, in the form of an updated Memorandum of Insurance ("MOI"), which updated
MOI shows that the amount of coverage at such time is either (a) equal to the coverage shown in the
Original MOI or (b) equal to the amount of coverage required by the Tenant under the terms of the

Lease.

This document will be interpreted and the rights and liabilities of the Tenant, the Bank and Landlord
determined in accordance with the laws of the State where the Bank's office indicated above is

located, excluding its conflict of laws rules.

[SIGNATURES ON FOLLOWING PAGE]



[SIGNATURE PAGE TO SUBORDINATION OF LANDLORD'S LIEN]
WITNESS the due execution hereof as a document under seal, as of the date first written above.

WITNESS / ATTEST: LANDLORD:
By:

Print Name: Print Name:
Title:

LANDLORD'S ADDRESS:

TENANT:
WITNESS / ATTEST:
By:
Print Name: Print Name:
Title:

TENANT'S ADDRESS:
TENANT ENTITY

¢/o Total Wine & More
6600 Rockledge Drive, Suite 150
Bethesda, MD 20817
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EXHIBIT A
MEMORANDUM OF INSURANCE [TO BE REVIEWED IN THE LEASE]

| 15-Dec-20

MEMORANDUM OF INSURANCE

This Memorandum s Issued as a matter of information on ly to authorized viewers
Memorandum. This Memorandum does not amend, extend or alter the coverage described below.
distributed within an authorized viewer and may only be used and viewed by an autharized viewer for its Internal use. Any other use, duplication or

distribution of this Memorandum without the consent of Marsh-is prohibited. The Information contained herein is as of the date referred to above. Marsh

shall be under no obligation to update such information. "authorized viewer” shall mean an entity or person which Is authorized by the Insured named
hereln to access this Memorandum via https:/marshdigital.marsh. fi h tfviewMOL.actic d=null

for their internal use only and confers no rights upon any viewer of this
This Memorandum may only be copled, prinbed and

PRODUCER COMPANIES AFFORDING COVERAGE
Marsh USA Inc. ("Marsh®}) Co. A National Unlon Fire Insurance Company of Pittsburgh, PA
The PNC Financlal Services Group, Inc., Including subsidiaries Co. B ACE Property & Casualty Insurance Company
Three PNC Plaza Co. € AIU Insurance Company
225 Fifth Avenue, 4th Floor,
Pittsburgh, PA 15222 USA Co. D Iliinols National Insurance Company
COVERAGES -
BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED.

THE POLICIES OF INSURANCE LISTED BELOW HAVE
NOTWITHSTANDING ANY REQUIREMENT, TERM OR C
MEMORANDUM MAY BE ISSUED OR MAY PERTAIN, THE IN

ONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
SURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE

RMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
CO |TYPE OF poLICY il I-IMJ';iEIIs!sUSD
POLICY NUMBER EFFECTIVE | EXPIRATION |LIMITS
LTR |[INSURANCE DATE DATE OTHERWISE
GENERAL AGGREGATE $10,000,000
GENERAL PRODUCTS - COMP/OP AGG INCLUDED
LIABILITY
PERSONAL AND ADV INJURY S
A |Commercial. GL 1728977 01-SEP-2020 | 01-SEP-2021 $5,000,000
General Liabllity EACH OCCURRENCE $5,000,000
QOccurrence FIRE DAMAGE (ANY ONE FIRE) $5,000,000
MED EXP (ANY ONE PERSON) $2,500
You are an ADDITIONAL INSURED (as applicable) If Tequired In your contract or agreement with The PNC Financial Services Group, Inc. or its subsidiarles. This Insurance Is
primary and non-contributatory IF required in your contract or agreement with The PNC Financlel Serclces Group, Inc. or Its subsidiaries. The Insuring Company will wiave its
right of recovery If The PNC Flnancial Services Group, Inc. or its subsidiarles has walved Its rights of recovery In your contract or agreement that Is executed before such loss.
COMBINED SINGLE LIMIT $5,000,000
A Aul:léomlLE %4::::101((‘:2\5)) 01-SEP-2020 | 01-SEP-2021 BODILY INJURY (PER PERSON)
41 -SEP- ~-SEP-
Any Auto CA 4594412 (MA) BODILY INJURY (PER ACCIDENT)
PROPERTY DAMAGE
tract or agreement with The PNC Financlal Services Group, Inc. or Its subsidiaries. This Insurance Is
pany will wiave its

You are an ADDITIONAL INSLURED {as applicable) If required in your conl

v If required In your contract or agreement with The PNC Financlal Sercices Group, Inc. or Its subsidiaries. The Insuring Com

In your contract or agreement that Is executed before such loss.

primary and non-contributator
right of recovery If The PNC Financlal Servioss Group, Inc. o Its subsidlarles has walved Its rights of recovery
EACH OCCURENCE 10,0
B [excess Liasnrry XEUG27891342006 01-SEP-2020 | 01-SEP-2021 $10,000,000
Umbrelia Form AGGREGATE $10,000,000
WC 045886769 (AOS) WORKERS COMP LIMITS Statutory
: g:r? :’(EE:SSAHON/ WC 045866771 EL EACH ACCIDENT $1,000,000
(MA, OR, WA, WI, WY) 01-SEP-2020 | 01-SEP-2021 et
€ |EMPLOYERS EL DISEASE - POLICY LIMIT $1,000,000
¢ |oasnny WC 045886770 (FL)
WC 045886768 (CA) EL DISEASE - EACH EMPLOYEE $1,000,000
The, or its subsidlerles has walved Its rights of recovery in your contract or agreement|

The Insuring Company. will walve its right of recovery if The PNC Financlal Services Group,

that Is executed before such loss.
Excess Workers' EL Each Accldent $1,000,000
A |Compensation and XWC 6559399 (OH) 01-SEP-2020 | 01-SEP-2021 |EL Disease - Policy Limit 41,000,000
EL Disease - Each Employee $1,000,000

Employer's Lizbllity|

imits and dates of coverage. Any modifications hereto ars not authorized.

The Memorandum of Insurance serves solely to list Insurance policles,
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EXHIBIT C - Landlord’s Work
DELIVERY FOR LANDLORD IMPROVEMENTS AT LANDLORD’S EXPENSE

Landlord’s Work shall be expressly limited to the following:

GENERAL
e Landlord to provide the following informa
store construction process:
o Landlord construction contact name and information
o As-built drawings and plans of the existing space that Landlord has in its possession.

tion to Tenant for the purpose of coordinating the

COMMON AREAS
e Existing Parking Lot lighting shall be in existing Working Condition
e Existing Common Areas to remain. Following delivery of possession, Landlord to maintain, repair,
replace common elements in compliance with code as necessary, excluding any fixtures or

improvements installed by Tenant, per Lease.

HAZARDOUS MATERIALS - )
e Asbestos report as required by the Authority
Premises in condition, free from any known as
provide a certified Asbestos report as required by the Authority Having

Having Jurisdiction (AHJ) Landlord shall deliver the
bestos if and as required by law (Landlord shall
Jurisdiction (AHJ).

DEMOLITION
o Landlord shall deliver the Premises in broom-clean condition, with all the previous tenant’s

existing fixtures, furniture, equipment and exterior signage removed.

COMPLETION OF LANDLORDS WORK
¢ Upon substantial completion of Landlord’s work and prior to Tenant’s commencement of

construction, Tenant and Landlord shall jointly write and agree ona construction “punch list”
identifying all work to be completed by Landlord.

FLOOR AND SLAB REQUIREMENTS
o Landlord shall provide Tenant with a bare concrete floor with holes patched.

ROOF

e Landlord shall provide the existing roof in leak-free condition and shall be responsible for ongoing

maintenance and repair.
e Landlord shall provide a certified roofing report identi

composition and status.

fying the type of roof and its overall

ELECTRICAL SERVICE
¢ Existing 800 amps 3-phase@ 277/480 volts electric service in existing location.

LOADING DOCKS
e Existing loading delivered in “as-is” condition.

TRASH ENCLOSURE
o Existing trash enclosure in existing location.

SPRINKLER
e Landlord shall deliver the existing sprinkler system in “as-is” condition.

HEATIN.G/AIR CONDITIONING
e Provide existing HVAC in working order
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STATE OF NEW JERSEY
DEPARTMENT OF LAW AND PUBLIC SAFETY
DIVISION OF ALCOHOLIC BEVERAGE CONTROL
P.O. BOX 087, 140 EAST FRONT STREET
TRENTON, NJ 08625-0087

APPLICATION FOR BULK SALE PERMIT [BSP]

Pursuant to R.S. Title 33, c.1; N.J.A.C. 13:2-23.12, this application must be completed
and filed with the Municipal Clerk/A.B.C. Board Secretary with ALL Applications for
“Person-to-Person’ License Transfers. If the new licensee is also purchasing alcoholic
beverage inventory, the application must be accompanied by Check or Money Order in
the amount of $75.00 payable to the Division of Alcoholic Beverage Control.

1. 12-Digit Liquor License No. 1 21$- 44~ O1F —00¢

2. Name of Person (individual, partnership, corporation) to whom the liquor license
is to be transferred:

Garden State Fine Wine & Spirits, LLC

3. Address of licensed premises: 871 US-1
Township of North Brunswick, NJ 08902

4. Name of former licensee (prior to this “Person-to-Person” Transfer):
Rutger's Wine & Liquors, Inc. DBA Rutger's Wine & Liquors

5. Is alcoholic beverage inventory being purchased in connection with this license
transfer? _ X Yes No

(If answer to Question No. 5 is “Yes,” a Check or Money Order in the amount of
$75.00 MUST accompany the application. If the answer is “No,” the application
should be filed WITHOUT the fee.)

Garden State Fine Wine & Spirits, LLC 301-795-1000
P/rj ame of Applicant Applicant Phone Number
Vo & o e /S0 //o R
“”Signature of Applicant "Date /

[ TO: MUNICIPAL CLERK/SECRETARY OF MUNICIPAL A.B.C. BOARD |

This application for a Bulk Sale Permit is to be forwarded to the Division of Alcoholic
Beverage Control with the State copy of the Transfer Application or with the Municipal

Resolution of Transfer.
o 01/08
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