PIE PASSION LLC

LIMITED LIABILITY COMPANY AGREEMENT

Dated as of July 21, 2017

THE LIMITED LIABILITY COMPANY INTERESTS REPRESENTED BY THIS LIMITED
LIABILITY COMPANY AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR UNDER ANY OTHER APPLICABLE SECURITIES LAWS. SUCH
LIMITED LIABILITY COMPANY INTERESTS MAY NOT BE SOLD, ASSIGNED, PLEDGED OR
OTHERWISE DISPOSED OF AT ANY TIME WITHOUT EFFECTIVE REGISTRATION UNDER
SUCH ACT AND LAWS OR AN EXEMPTION THEREFROM, AND COMPLIANCE WITH THE
OTHER RESTRICTIONS ON TRANSFERABILITY SET FORTH HEREIN.




LIMITED LIABILITY COMPANY AGREEMENT
OF
PIE PASSION LLC
A DELAWARE LIMITED LIABILITY COMPANY
THIS LIMITED LIABILITY COMPANY AGREEMENT (this “Agreement”) of Pie Passion LLC
(the “Company”) is to be effective as of July 17, 2017 (the “Amendment Date”) by and among the Initial

Member (as hereinafter defined), all other Members (as hereinafter defined) and the Manager (as hereinafter
defined).

RECITALS:

A. The Company was formed pursuant to the Delaware Act on July 17, 2017 upon the filing
of the Certificate of Formation with the Secretary of State of the State of Delaware.

B. The Company is the parent company of Brentwood Pies LLC d/b/a Winston Pies, a wholly-
owned subsidiary and operating company. The Company intends to hold the ownership of such subsidiary
and such other subsidiaries that come into existence from time to time, each of which shall operate retail
bakeries and certain other ancillary operations under the name Winston Pies.

C. The Initial Member wishes to enter into this Agreement in order to set forth the rights and
obligations of the Members, to perfect the organization of the Company, to admit additional Members to
membership in the Company, and to reflect the understandings among all of the Members with respect to
the Company’s organization, operation and management.

NOW, THEREFORE, in consideration of the mutual promises of the parties hereto, and other good
and valuable consideration, the receipt and legal sufficiency of which is hereby acknowledged, the parties
hereto, intending to be legally bound, do hereby agree that the Limited Liability Company Agreement of
the Company shall read as follows:

ARTICLE I
DEFINITIONS

Capitalized terms used but not otherwise defined herein shall have the following meanings:

“Additional Capital Contribution” has the meaning set forth in Section 3.1(d)(iii).

“Additional Member” has the meaning set forth in Section 3.1(b)(iv).
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Advisory Board” has the meaning set forth in Section 5.11.

“Affiliate” of any particular Person means (a) any other Person controlling, controlled by
or under common control with such particular Person, (b) any entity with the same general partner, manager
or investment manager as such Person or a general partner, manager or investment manager affiliated with
such general partner, manager or investment manager of such Person and (c) any other Person that directly
or indirectly through one or more intermediaries, controls, is controlled by or is under common control



with, the first Person, the general partner of such Person, investment manager of such Person or an affiliate
of such Person, general partner or investment manager, where “control” means the possession, directly or
indirectly, of the power to direct the management and policies of a Person whether through the ownership
of voting securities, by contract or otherwise.

“Agreement” means this Operating Agreement, as the same may be amended, modified
and/or waived from time to time in accordance with the terms hereof.

“Amendment Date” has the meaning given to such term in the first paragraph hereof.

“Business Opportunities” has the meaning set forth in Section 6.6.

“Capital Account” means the capital account maintained for a Member pursuant to Section
3.2.

“Capital Contributions” means any cash which a Member contributes with respect to any
Unit pursuant to Section 3.1.

“Catch-Up Threshold” means the point at which the Class A Members and Class B
Members have received aggregate distributions pursuant to Section 4.1(b) and Section 4.1(c) that are equal
to the amount that would have been distributed to the Class A Members and Class B Members if such
distributions had been made to the Class A Members and Class B Members in accordance with the Class A
Pro Rata Share and Class B Pro Rata Share, respectively without regard to Section 4.1(b) and Section 4.1(c)
hereof.

“Certificate” means the Company’s Certificate of Formation as filed with the Secretary of
State of Delaware.

“Class A Drag-Along Right” has the meaning set forth in Section 9.4(a)(1)(A).

“Class A Drag-Along Sale” has the meaning set forth in Section 9.4(a)(ii)(A).

“Class A Member” means each Member identified on the Schedule of Members attached
hereto as a “Class A Member” as such schedule may be amended from time to time in connection with the
addition, removal or substitution of Class A Members in accordance with the terms hereof.

“Class A Pro Rata Share” means, with respect to any distribution to be made pursuant to
Section 4.1, an amount equal to the aggregate amount of the proceeds of such distribution multiplied by the
proportion that the aggregate issued and outstanding Class A Units bears to all Class A Units and Class B
Units (including reserved but not yet issued Class B Units), collectively.

“Class A Unit” means each Unit held by a Class A Member.

“Class B Drag-Along Portion” means, with respect to any Class B Member in a Drag-
Along Sale, the product of (i) the Drag-Along Percentage and (ii) the number of fully vested Class B Units
held by such Class B Member immediately prior to such Drag-Along Sale.

“Class B Member” means each Member identified on the Schedule of Members attached
hereto as a “Class B Member” as such schedule may be amended from time to time in connection with the
addition, removal or substitution of Class B Members in accordance with the terms hereof.




“Class B Pro Rata Share” means, with respect to any distribution to be made pursuant to
Section 4.1, an amount equal to the aggregate amount of the proceeds of such distribution multiplied by the
proportion that the aggregate issued and outstanding Class B Units bears to all Class B Units and Class A
Units (including reserved but not yet issued Class B Units), collectively.

“Class B Unit” means each Unit held by a Class B Member.

“Code” means the United States Internal Revenue Code of 1986, as amended from time to
time.

“Company” has the meaning given to such term in the first paragraph hereto.

“Company Expenses” has the meaning set forth in Section 5.7.

“Compensatory Interest” has the meaning set forth in Section 3.1(c)(ii).

“Delaware Act” means the Delaware Limited Liability Company Act, as it may be
amended from time to time, and any successor to the Delaware Act.

“Disqualifying Event” has the meaning set forth in Section 3.1(e)(viii).

“Distribution” means each distribution made by the Company to a Member, whether in
cash, property or securities and whether by liquidating distribution or otherwise.

“Drag-Along Notice Period” has the meaning set forth in Section 9.4(b).

“Drag-Along Offer” has the meaning set forth in Section 9.3(b).

“Drag-Along Percentage” means a fraction, expressed as a percentage, the numerator of
which is the number of Class A Units proposed to be sold, directly or indirectly, by the Drag-Along Seller,
and the denominator of which is the total number of Class A Units held, directly or indirectly, by the Drag-
Along Seller at such time.

“Drag-Along Portion” means, with respect to any Class A Member in a Drag-Along Sale,
the product of (i) the Drag-Along Percentage and (ii) the number of Class A Units held by such Class A
Member immediately prior to such Drag-Along Sale.

“Drag-Along Right” has the meaning set forth in Section 9.4(a)(i)(B).

“Drag-Along Sale” has the meaning set forth in Section 9.4(2)(1).

“Drag-Along Sale Notice” has the meaning set forth in Section 9.4(a)(iii)(A).

“Drag-Along Sale Notice Period” has the meaning set forth in Section 9.4(a)(1ii)(B).

“Drag-Along Seller” has the meaning set forth in Section 9.4(a)(i).

“Drag-Along Transferee™ has the meaning set forth in Section 9.4(a)(ii)(C).

“Dragged Sellers” has the meaning set forth in Section 9.5(a)(iii)(A).

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.



“ERISA Member” means each Member that is, or has an equity owner that is, an “employee
benefit plan” within the meaning of, and subject to the provisions of, ERISA.

“Event of Withdrawal” means the death, retirement, resignation, expulsion, bankruptcy or
dissolution of a Member or the occurrence of any other event that terminates the continued membership of
a Member in the Company.

“Fair Market Value” means, for all non-cash assets or securities, the fair value for such
assets or securities as between a willing buyer and a willing seller in an arm’s-length transaction occurring
on the date of valuation as determined by the Manager, taking into account all relevant factors determinative
of value.

“Fiscal Year” means the calendar year ending on December 31, or such other annual
accounting period as may be established by the Manager or as required by the Code.

“flow-through entity” has the meaning set forth in Section 3.1(e)(xvii).

“Full Drag-Along Right” has the meaning set forth in Section 9.4(a)(1)(B).

“Full Drag-Along Right” has the meaning set forth in Section 9.4(a)(ii)(B).

“Hurdle Amount” has the meaning set forth in Section 4.5.

“Hypothetical Liquidation” has the meaning set forth in Section 3.1(c)(v).

“Indemnification Amount” has the meaning set forth in Section 9.6.

“Indemnified Party” means the Manager, each officer of the Company, the Organizer, in
its role as Tax Matters Member, any Affiliate thereof, and each of their respective officers, directors,
employees, shareholders, partners, managers, members, consultants or agents.

“Indemnifying Member” has the meaning set forth in Section 9.6.

“Indemnitee” has the meaning set forth in Section 3.1(h).

“Indemnity Obligations” has the meaning set forth in Section 5.7.

“Initial Member” means Butter Crust Pies, LLC, a California limited liability company.

“Initial Public Offering” means any initial underwritten sale of any equity securities of the
Company (or any successor of the Company), pursuant to an effective registration statement under the
Securities Act filed with the U.S. Securities and Exchange Commission on Form S-1 (or a successor form)
or under comparable securities laws of a foreign jurisdiction, after which sale such equity securities are
(i) listed on a national securities exchange or comparable foreign exchange or authorized to be quoted on
an inter-dealer quotation system of a registered national securities association and (ii) registered under the
Securities Exchange Act or comparable securities laws of a foreign jurisdiction.

“Interest” means each limited liability company interest owned by a Member in the
Company at any particular time, including the right of such Member to any and all benefits to which a
Member may be entitled as provided in the Act or this Agreement, together with the obligations of such
Member to comply with all terms and provisions of the Act and this Agreement.






