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AMENDED AND RESTATED OPERATING AGREEMENT

This Amended and Restated Operating Agreement of AERIAL RESUPPLY, LLC, a
Virginia limited liability company, dba Aerial Resupply Coffee (the “Company”), is entered into
as of May 13, 2022, by and among the Company, the initial member (“Initial Member” or
“Founder”) executing this Agreement as of the date hereof and each other Person who after the
date hereof becomes a Member of the Company and becomes a party to this Agreement by
executing a Joinder Agreement.

RECITALS

WHEREAS, the Company was formed under the laws of the Commonwealth of Virginia
by the filing of a Articles of Organization with the State Corporation Commission of Virginia on
July 10, 2021 (the “Articles of Organization”);

WHEREAS, the Initial Member entered into an Operating Agreement of Aerial
Resupply, LLC on July 10, 2021 (the “Original Agreement”);

WHEREAS, the Initial Member desires to amend and restate the Original Agreement in
its entirety as set forth herein for the purposes of, and on the terms and conditions set forth in,
this Agreement; and

NOW, THEREFORE, the Company and Initial Member hereby amend and restate the
Original Agreement with the following:

ARTICLE 1
DEFINITIONS

Section 1.01 Definitions. Capitalized terms used herein and not otherwise defined shall
have the meanings set forth in “Exhibit A”.

Section 1.02 Interpretation. For purposes of this Agreement, (a) the words “include,”
“includes,” and “including” shall be deemed to be followed by the words “without limitation™;
(b) the word “or” is not exclusive; and (c) the words “herein,” “hereof,” “hereby,” “hereto,” and
“hereunder” refer to this Agreement as a whole. The definitions given for any defined terms in
this Agreement shall apply equally to both the singular and plural forms of the terms defined.
Whenever the context may require, any pronoun shall include the corresponding masculine,
feminine and neuter forms. Unless the context otherwise requires, references herein: (x) to
Articles, Sections, and Exhibits mean the Articles and Sections of, and Exhibits attached to, this
Agreement; (y) to an agreement, instrument or other document means such agreement,
instrument or other document as amended, supplemented and modified from time to time to the
extent permitted by the provisions thereof and (z) to a statute means such statute as amended
from time to time and includes any successor legislation thereto and any regulations promulgated
thereunder. This Agreement shall be construed without regard to any presumption or rule
requiring construction or interpretation against the party drafting an instrument or causing any
instrument to be drafted. The Exhibits referred to herein shall be construed with, and as an
integral part of, this Agreement to the same extent as if they were set forth verbatim herein.
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ARTICLE 2
ORGANIZATION

Section 2.01 Formation.

(a) The Company was formed on July 10, 2021, pursuant to the provisions of
the Virginia Act, upon the filing of the Articles of Organization with the State Corporation
Commission of Virginia. The Original Agreement was entered into by the Initial Member on
July 10, 2021. This Agreement amends, restates and supersedes the Original Agreement in its
entirety.

(b) This Agreement shall constitute the “operating agreement” (as that term is
used in the Virginia Act) of the Company. The rights, powers, duties, obligations, and liabilities
of the Members shall be determined pursuant to the Virginia Act and this Agreement. To the
extent that the rights, powers, duties, obligations, and liabilities of any Member are different by
reason of any provision of this Agreement than they would be under the Virginia Act in the
absence of such provision, this Agreement shall, to the extent permitted by the Virginia Act,
control.

Section 2.02 Name. The name of the Company is “Aerial Resupply, LLC” or such
other name or names as the Board may from time to time designate; provided, that the name shall
always contain the words “Limited Liability Company” or the abbreviation “L.L.C.” or the
designation “LLC.” The Board shall give prompt notice to each of the Members of any change to
the name of the Company. The Company currently operates under the dba of “Aerial Resupply
Coffee” and the Board may change or modify such dba as it solely deems appropriate.

Section 2.03 Principal Office. The principal office of the Company is located at 3340
Turnberry Circle, Charlottesville, VA, 22911 or such other place as may from time to time be
determined by the Board. The Board shall give prompt notice of any such change to each of the
Members.

Section 2.04 Registered Office; Registered Agent.

(a)  The registered office of the Company shall be the office of the initial
registered agent named in the Articles of Organization or such other office (which need not be a
place of business of the Company) as the Board may designate from time to time in the manner
provided by the Virginia Act and Applicable Law.

(b) The registered agent for service of process on the Company in the
Commonwealth of Virginia shall be the initial registered agent named in the Articles of
Organization or such other Person or Persons as the Board may designate from time to time in
the manner provided by the Virginia Act and Applicable Law.

Section 2.05 Purpose; Powers.

(a)  The purpose of the Company is to engage in any lawful act or activity for
which limited liability companies may be formed under the Virginia Act and to engage in any
and all activities necessary or incidental thereto.
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(b) The Company shall have all the powers necessary or convenient to carry
out the purposes for which it is formed, including the powers granted by the Virginia Act.

Section 2.06 Term. The term of the Company commenced on the date the Articles of
Organization was filed with the State Corporation Commission of Virginia and shall continue in
existence perpetually until the Company is dissolved in accordance with the provisions of this
Agreement.

Section 2.07 No State-Law Partnership. The Members intend that the Company shall
be treated as a partnership for federal and, if applicable, state and local income tax purposes, and,
to the extent permissible, the Company shall elect to be treated as a partnership for such
purposes. The Company and each Member shall file all tax returns and shall otherwise take all
tax and financial reporting positions in a manner consistent with such treatment and no Member
shall take any action inconsistent with such treatment. The Members intend that the Company
shall not be a partnership (including, without limitation, a limited partnership) or joint venture,
and that no Member, Manager, or Officer of the Company shall be a partner or joint venturer of
any other Member, Manager, or Officer of the Company, for any purposes other than as set forth
in the first sentence of this Section 2.07.

ARTICLE 3
UNITS

Section 3.01 Units Generally. The Membership Interests of the Members shall be
represented by issued and outstanding Units, which may be divided into one or more types,
classes, or series. Each type, class or series of Units shall have the privileges, preference, duties,
liabilities, obligations, and rights, including voting rights, if any, set forth in this Agreement with
respect to such type, class, or series. The Board shall maintain a schedule of all Members, their
respective mailing addresses, and the amount and series of Units held by them (the “Members
Schedule”), and shall update the Members Schedule upon the issuance or Transfer of any Units
to any new or existing Member. A copy of the Members Schedule as of the execution of this
Agreement is attached hereto as Schedule A.

Section 3.02 Authorization and Issuance of Preferred Units. Subject to compliance
with Section 10.01(b), the Company is hereby authorized to issue a class of Units designated as
Preferred Units. As of the date hereof, zero (0) Preferred Units are issued and outstanding to the
Members in the amounts set forth on the Members Schedule opposite each Member’s name.

Section 3.03 Authorization and Issuance of Common Units. Subject to compliance
with Section 10.01(b), the Company is hereby authorized to issue a class of Units designated as
Common Units. As of the date hereof, 100,000.00 Common Units are issued and outstanding in
the amounts set forth on the Members Schedule opposite each Member’s name.

Section 3.04 Authorization and Issuance of Incentive Units.

(@) The Company is hereby authorized to issue Incentive Units to Managers,
Officers, employees, consultants or other service providers of the Company or any Company
Subsidiary (collectively, “Service Providers”). As of the date hereof, 0.00 Incentive Units are
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issued and outstanding in the amounts set forth on the Members Schedule opposite each
Member’s name. The Board is hereby authorized and directed to adopt a written plan pursuant to
which all Incentive Units shall be granted in compliance with Rule 701 of the Securities Act or
another applicable exemption (such plan as in effect from time to time, the “Incentive Plan”). In
connection with the adoption of the Incentive Plan and issuance of Incentive Units, the Board is
hereby authorized to negotiate and enter into award agreements with each Service Provider to
whom it grants Incentive Units (such agreements, “Award Agreements”). Each Award
Agreement shall include such terms, conditions, rights, and obligations as may be determined by
the Board, in its sole discretion, consistent with the terms herein.

(b) The Board shall establish such vesting criteria for the Incentive Units as it
determines in its discretion and shall include such vesting criteria in the Incentive Plan and/or the
applicable Award Agreement for any grant of Incentive Units. As of the date hereof, none of the
issued and outstanding Incentive Units shall be deemed vested. As used in this Agreement:

() any Incentive Units that have not vested pursuant to the terms of
the Incentive Plan and any associated Award Agreement are referred to as “Restricted Incentive
Units™; and

(ii) any Incentive Units that have vested pursuant to the terms of the
Incentive Plan and any associated Award Agreement are referred to as “Unrestricted Incentive
Unitsl,,

(c) Immediately prior to each subsequent issuance of Incentive Units
following the initial issuance described in the second sentence of Section 3.04(a), the Board shall
determine in good faith the Incentive Liquidation Value. In each Award Agreement that the
Company enters into with a Service Provider for the issuance of new Incentive Units, the Board
shall include an appropriate Profits Interest Hurdle for such Incentive Units on the basis of the
Incentive Liquidation Value immediately prior to the issuance of such Incentive Units.

(d) The Company and each Member hereby acknowledge and agree that, with
respect to any Service Provider, such Service Provider’s Incentive Units constitute a “profits
interest” in the Company within the meaning of Rev. Proc. 93-27 (a “Profits Interest”), and that
any and all Incentive Units received by a Service Provider are received in exchange for the
provision of services by the Service Provider to or for the benefit of the Company in a Service
Provider capacity or in anticipation of becoming a Service Provider. The Company and each
Service Provider who receives Incentive Units hereby agree to comply with the provisions of
Rev. Proc. 2001-43, and neither the Company nor any Service Provider who receives Incentive
Units shall perform any act or take any position inconsistent with the application of Rev. Proc.
2001-43 or any future Internal Revenue Service guidance or other Governmental Authority that
supplements or supersedes the foregoing Revenue Procedures.

(e) Incentive units shall receive the following tax treatment:

@) the Company and each Service Provider who receives Incentive
Units shall treat such Service Provider as the owner of such Incentive Units from the date of their
receipt, and the Service Provider receiving such Incentive Units shall take into account his or her



