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FO R M D UNITED STATES

OMB APPROVAL

REC' SECURITIES AND EXCHANGE COMMISSION OMB Numbar 32350076
Washington, D.C. 20549 Expires: May 31, 2005

Estimated average burden
JWN 15§ 2003 FORM D hours per response. . ... . 16.00

AN (W)j NOTICE OF SALE OF SECURITIES —SECUSEONY _
QOSBPURSUANT TO REGULATION D, ( | o
: : SECTION 4(6), AND/OR DATE RECEIVED
" UNIFORM LIMITED OFFERING EXEMPTION I ‘

Name of Offering ([ } check if this is an amendment and name has changed, and indicaie change.)
Second Facilities Expansion Offering _
Filing Under (Check box(es) that apply): E] Rule 504 [7] Rule 505 [T} Rule 506 [T Section 4(6) [] ULOE
A. BASIC IDENTIFICATION DATA

03
1. Enter the information requested about the issuer 004601

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)

Big Sky Brewing Company

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
120-A Hickory Street s, Missoula, MT 59801 (406) 549-2777
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices
) (406) 549-2777

Brief Description of Business

Manufacturing, marketing and sale of malt beverage products (beer)
Type of Business Organization

[R corporation [0 limited partnership, aiready formed [:] other (please specify): QC
[} business trust [T limited partaership, to be formed PB; ESSED
Month Year
Actual or Estimated Date of Incorporation or Organization: 913! Actual [7] Estimated : TJAN ‘i ? 2003
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) M THOMSON

GENERAL INSTRUCTIONS FINANCIAL
Federal: ’

Who Must File: Allissuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mai! to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.-W., Washington, D.C. 20549.

Copies Required: Five (5) conies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issver and offering, any changes

thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales

are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall

accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result ina Ipss of an available state exemption unless such exemption is predictated on the

filing of a federal notice. \
Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB contro} number. 1 ofih/




2, Enter the information requested for the following:

s Each promoter of the issuer, if the issuer has been organized within the past five years;

s Each general and managing partner of partnership issuers,

Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

Check Box(es) that Apply:  [¥ Promoter

Leathers, Neal T.

[® Beneficial Owner [ Executive Officer

m Director

[ General and/or

Managing Partner

Full Name (Last name first, if individual)

120-A Hickory. Street, Missoula, MT 59801

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: Promoter

Nabozney, Bjorn J.

@ Beneficial Owner m Executive Officer

Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

120-A Hickory Street, Missoula, MT 59801

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: |X] Promoter

Nabozney, Kristian B.

@ Beneficial Owner Executive Officer

Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

120-A Hickory.Street, Missoula, MT 59801

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: (T} Promoter

@ Beneficial Owner [} Executive Officer  [X] Director General and/or
. Managing Partner
Miller, Thomas O.
Full Name (Last name first, if individual)
120-A Hickory Street, Missoula, MT 59801
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: G Promoter B Beneficial Owner D Executive Officer @ Director General and/or
Managing Partn
Hauge, Ronald naging o
Full Name (Last name first, if individual) )
120-A Hickory Street, Missoula, MY 59801
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: D Promoter D—Q Beneficial Owner D Executive Officer  [¥] Director General and/or
) Managing Partner
Cain, Kay C.
Full Name (Last name first, if individuval)
120-A Hickory Street, Missoula, MT 59801
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: D Promoter Beneficial Owner G Executive Officer m Director General and/or

Collins, Perry

Managing Partner

Full Name (Last name first, if individual)

120-A Hickory Street, Missoula, MT 59801

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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Enter the information requested for the following:

e  Each promoter of the issuer, if the issuer has been organized within the past five years;

o Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer. -

e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply:

Gregory, Gary

Beneficial Owner

[l Executive Officer

Director

[ General and/or

Managing Partner

Full Name (Last name first, if individual)

120-A Hickory St., Missoula, MT 59801

Business or Residence Address

(Number and Street, City, State, Zip Code)

Check Box(es) that Apply:

[ Beneficial Owner

[ Executive Officer

D Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address

(Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [] Prometer  [7] Beneficial Owner [] Executive Officer

[ Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address

(Number and Street, City, State, Zip Code)

Check Box(es) that Apply:

[ Beneficial Owner

(] Executive Officer

[J Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address

(Number and Street, City, State, Zip Code)’

Check Box(es) that Apply:

[] Beneficial Owner

[ Executive Officer

['_'] - Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:

[T] Beneficial Owner

[0 Executive Officer

D Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Bpx(cs) that Apply:

D Beneficial Owner

' [ Executive Officer

[ -Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address

(Number and Street, City, State, Zip Code)

20f9
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Yes No

Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?......covvvevvcennnee. @ O
Answer also in Appendix, Column 2, if filing under ULOE.
What is the minimum investment that will be accepted from any individual? ..o $_4,800
. Yes No
Does the offering permit joint ownership of @ SINZIE UNIL? oottt e cnrens K] O

Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifa person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only. Not Applicable

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check Individual STALES) ..vvuccrerieeereiscnrieeenee ettt e e st smess s bt O Al States
AL [BK [AZ] - [CA] (CO]
WA

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual STALES) ..oeieeieeiec ettt cam e e [J All States
_
X ’

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers )
(Check “All States” or check indivVIAUAl STAIES) .ovrvviiiieieierrriienrcrrertesie et sss et et sae e s e sa s s nene naesresesesessesnananes O All States

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” 1f the transaction is an exchange offering, check

this box[]and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggrepate Amount Already
Type of Security Offering Price Sold
$
$ 5,024
Convertible Securities (including warrants) $
Partnership INTEFESLS .....vceiivriconmmerienereniennisreseesramseensecssssiossesies §
Other (Specify b
TOMA werreeeeve s s s e s st s 88 s $_5,024
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAITEA IMVESIOIS c.ovvurerrisiteiet e rntrit et st et ens st ettt steesns et me st snen s 0 $_ -0~
NOD-BECTEAITEA INVESIONS -ooovvirriececrereceririnceratasierreretesrsseseasrsseeasntcnsssasssssosssnssssssrnssssessssassnsnsasens 1 3 5,024
Total (for filings under Rule 504 ONIY) .ot st sra et 1 b 5,024
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthisfiling is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering . ‘ Security Sold
RULE 505 ettt i et e e s et eet e et e ras s ettt reeasanaas $
REBUIALION A Lot ittt e ettt e et ees v arn bee oee aee s sre et e se e $
RULE S04 oo e e e e e et $
TOEL 1. oveeee et e e e e s st srstesesssss O s -0-
a. Fumnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TIANSIET ABEIL'S FEES woovvuriiirreiiseteriseaeseere e et e ssn e ssest s e se s e st s s b sh s cens 0 $
Printing And Engraving COSIS. .o uomiovcoreersemsesrsrnsesessessisses s sssseesasssssarssssasassasssssassasassssanssssrasensasseansseesssassans as
LEEAL FEES ..vreeoeees e eemssieeereseseeesssessesressoesssesseseesessseeseeessseesneese s s oot e ess et serass st e seeereseeresreses $ 1,500
ACCOUNLINE FEES 1ovutriuiiriresiciieeeeeenseesetieienssesssss s s sanseststesbetssssbessssesasssess s sesesssesssatantas e sssbssnsssress sesnsssssessnsn O §
ENZINEETINE FEES vuurivrrerrieiuniiisieetrasssseeseseacesssesestsassestessssssessssstsestossens s s esassesssnssesetsasmessnssssessnsss ussorssasssencaseosanne 0 s
Sales Commissions (specify finders’ fees SEParately) ..o rccrercirncrerrne e ces oo e veeneseb s es O3
Other Expenses (identify) e s a s
TOLAL werurrereiverasseeieere e sessaes s e enserassas s eees e esse e s sesb s as s as e SRS et ba e ar s et S m s b A A st R et raas s R b K $ 1,500
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b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1

and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
PrOCEEAS 10 The ISSUEL. ...c.iuiiiieciieiet et ettt e st ce et s ab s b a st b st e s eescs b et esb et

h

Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

g 1,500

Officers,
Directors, & Payments to
Affiliates Others
SAIAMES BN TEES ..ottt et cb bbbt s e e e s os Os
PUPCRASE OF FEBI ESTALE c.uvuvverrcre sttt sb s st se st bt s bt es et 0s 0%
Purchase, rental or leasing and installation of machinery
AN EQUIPIIENL otuervertveceitrieeterestintee st rtesessees st en s st st st s s e s st anseebee s S ans s saeens s bassaessensessns oo savansasanias 0Os M 405,000
Construction or leasing of plant buildings and fAaCIlIties ....cccorieerrrcccniniriine e e eneeeens s s 91,000
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUISUANT T0 & METZET) crvevuiverieceeeersereesasessensesrees s seessssets et sessesssasesssesisarassessssassesasassesneesasassssseessrnes s 0s
Repayment of INAEDIEANESS ..ot ent s ettt see e st eb s ssassse 0s s
WOTKINE CAPIAL o vovtooricvvvcsie st eresssss st ssss st seme bt s 0s L
Other (specify): as Os
....... as s
COMUIMU TOALS ..ttt b s et bse b e sas b ssehs e et e s e b st ansnb s s et nbeantnn st o Os_ 0 s 496,000
Total Payments Listed (column totals added) ..ot s 496,000

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthisnoticeis filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature . "Date :
Big Sky Brewing Company %2«/ —>January 3, 2002

Name of Signer (Print or Type) Title of Signer (Printvor Type)
Neal T. Leathers President
- ATTENTION
( Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)
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Is any party described in 17 CFR 230.262 presently subject to any of the disqualification " Yes No
PrOVISIONS OF SUCH TUIET oottt sttt eb e s s as e s abs et b e s e s b e g st e reaabase bt O Kl

See Appendix, Column 5, for state response.

The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
fimited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability

of this exemption has the burden of establishing that these conditions have been satisfied.

Theissuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned

duly authorized person.

Issuer (Print or Type)
Big Sky Brewing Company

Sign atu;-j :

Date

January 3, 2003

Name (Print or Type)
Neal T. Leathers

Title (Print or Type)

President

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed

signatures.
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[ 3]

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

-
2

Type of security
and aggregate
offering price
offered in state
(Part C-liem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

2
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Number of
Accredited
Investors

Number of
Non-A ccredited

Amount Investors

Amount

Yes No

=

&

2

Equity

Co

CT

DE

Equity

Equity

Equity

MS
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Intend to sell
1o non-accredited
investors in State

(Part B-Item 1)

-
e

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State

(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State |-

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

Equity

5,024

i

Z

&

NC

Equity

OH

OK

OR

Equity

PA

sC

Equity

VA

WA

Equity

Equity
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1 2 3 4 5
Disqualification
Type of security ' under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-ltem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wY X Equity X
PR

. 90of9




REMIMY
A=

L1

STATE OF MONTANA
JOHN MORRISON YAN 152003 APPLICATION FOR

STATE AUDITOR EXEMPTION
COMMISSIONER OF SECURITIEXSBP FROM REGISTRATION
P.O. Box 4009

Helena, Montana 59604
(406) 444-2040

=

Name, address, and telephone number of issuer.
Big Sky Brewing Company (406) 549-2777
120-A Hickory Street

Missoula, MT 59801

2. Name, address, and telephone number of contact person.
Neal T. Leathers, President (406) 549-2777

Big Sky Brewing Company

120-A Hickory Street
Missoula, MT 59801

3. Description of Securities.
Common Stock

Type Units Amount Units in MT Amt in Mt
Common 15,500  $496,000 10,813 $346,016
Total 15,500  $496,000 10,813 $346,016

4(a). List the states in which it is proposed to offer the securities for sale.

Montana, Washington, Oregon, Michigan, Idaho, Wyoming., North Dakota. South Dakota,
Minnesota and California

4(b). List the states in which the securities are eligible for sale.
All of the states listed in 4(a) under Uniform Limited Offering Exemptions

4 (c).List the states in which have refused, by order or otherwise, to authorize
the sale of the securities, or have revoked or suspended the right to sell

the securities, or in which an application has been withdrawn.
None

5. State the federal statute or rule under which the offering will be made.
Rule 504 of Regulation D (17 CFR & 230.504)




6(a). Furnish the indicated information about each officer, director, and promoter, and every

individual who directly or indirectly owns or controls 10% or more of any class of security in the
issuer.

Name Position % OWNERSHIP % OWNERSHIP
BEFORE OFFERING AFTER OFFERING

Neal T. Leathers President . 5.50%:CS Same

Bjorn J. Nabozney lst VP/Treas = 5.60% CS Same

Kristian B. Nabozney 2nd VP/Treas 1.20% °CS Same

Thomas 0. Miller Director 17.107 C5-100% PS* Same

*CS= Common Stock; PS= Preferred Stock
6(b). Provide the name of each listed person who, during the previous ten years, has been
charged with or convicted of a felony, or entered a plea of guilty or nolo contendre to a felony charge
involving fraud (including violation of any laws), embezziement, fraudulent conversion,
misappropriation of property or restraint of tfrade. Include the identity and location of the court

and the penalty imposed or sought.
None

6(c). Provide the name of each listed person who, during the preceding ten years, has filed in
bankruptey or been adjudged bankrupt, or been recognized as insolvent. Provide the names of
listed person who has been a principal, director, executive officer, or general partner of a natural or
artificial person who has filed in bankruptcy, been adjudged bankrupt, or been reorganized due to
insolvency. Include the nature and date of the action.

None
7. Offering: :
(a) Provide the names and addresses of the sales persons.
None

(b) Describe all commissions and other expenses of the sale.
None

(c) State whether investors are required to buy a minimum amount of the issue. If yes,
describe. Yes, minimum investment is $4,800, which is 150 shares of
common stock




(d). If the offering is limited to a special group, describe the limitations. Examples are employees
of the issuer, a certain number of individuals (as required to qualify under subchapter S of the

Internal Revenue Code), persons of certain suitability characteristics, or any other limitations

The offering is limited to no more than 25 individuals as allowed under
Mont. Code Ann. & 30-10-105(8) (b) (2001).

().  State whether a disclosure document is used in connection with sales or offers of the
security. A modified business plan is provided with offers.

8. Describe the restrictions on subsequent transfer of any interest in the securities. State
whether the certificates bear a legend notifying holders of restrictions. _The stock certificates
all bear a legend notifying shareholders of the attached restriction:on
the transfer of stock. The legends stamped on-each certifacte are attached.

9. Summarize the business of the issuer.
Issuer is engaged in the manufacture, marketing and sale of malt beverage

products namely ale (beer). Issuer also sells promotional material related to .-

its beer products including T-shirts, glassware, caps, and food products

made with Issuers beer or bearing.Issuer’s:trademarks.

10. State the use of net proceeds from sale of the issue. Suggested categories are: rent,
utilities, payroll (by position or type), purchase or lease of types of equipment or inventory, payment
of notes, accounts payable, marketing or promotion costs, taxes, professional and advisory fees,
permits and licenses, insurance, salaries to officers and directors, wages and supplies. Categories
will vary depending on the plans of the company.

Anticipated use of net proceeds Amount
Equipment & labor for installation $ 405,000
Construction of taproom/gift shop 45,000
Construction of office space ‘ 46,000

The omission of a material fact or misstatement of a material fact to investors constitutes a violation
of the Securities Act of Montana, giving rise to administrative, civil, or criminal liabilities.

DATED This _3rd _day of _January ,19_03 .

Neal T. Leathers

Title:  President, Big Sky Brewing Company




Excerpt from Bylaws of Big Sky Brewing Company
Stock Transfer Restrictions

Section 6.7 Restriction of Stock.

(a) No Stock in the Corporation shall be transferred to any person, partnership,
Corporation or other entity unless the stock shall first have been offered for sale by written notice
to the Corporation; upon receipt of the written notice, the Corporation shall have seven (7)
business days (excluding weekends and legal holidays) to notify the selling Shareholder, in
writing, of the Corporation’s intent to purchase the stock. If the Corporation indicates its
intention to purchase the stock, the Corporation shall have thirty (30) calendar days from the date
of its notice of intent to consummate and close its purchase of the stock.

(b) Any offer submitted to the Corporation pursuant to the provision of this Bylaw,
shall be for the sale price and on the same terms offered by any third person, partnership,
corporation or other entity, and said offer from any third person or organization shall be
submitted in writing, together with an affidavit either from the third party offeror or the
Shareholder making the transfer certifying said offer to be a bona fide offer. All such third party
written offers shall be submitted with the above-mentioned notice to the Corporation via certified
mail return receipt requested.

(c) All certificates of stock issued upon the transfer of stock under this section shall

bear the following endorsement:

“No shares of this Corporation shall be transferred to any person,

partnership, corporation or other entity or organization unless said

transfer is made in accordance and compliance with Section 6.7 of

Article VI of the Bylaws of the Corporation on file with the

Secretary of the Corporation.”
Additionally, a Shareholder transferring Stock must transfer a minimum of twenty-five (25)
shares or all of a Shareholder’s stock, whichever is less.

(d) All transfers of the Corporation’s outstanding shares of stock that comprise ten
percent (10%) or more ownership in the Corporation may be subject to a background check and
subsequent approval by the U.S. Bureau of Alcohol, Tobacco & Firearms, and the State of
Montana; any Shareholder holding ten percent (10%) or more ownership of the Corporation’s
outstanding shares of stock may be subject to a background check and subsequent approval by
the U.S. Bureau of Alcohol, Tobacco & Firearms, and the State of Montana.

(e) Sub-paragraphs (a) and (b) of this section shall not apply to transfers of Stock
between a Shareholder and an immediate member of the Shareholder’s family. For the purposes
of this section, “an immediate member of the Shareholder’s family” means the Shareholder’s
father, mother, spouse/domestic partner, brother, sister, child, grand-child or great-grand-child,
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whether natural or adoptive. The original transferring Shareholder shall complete an affidavit, in
a form acceptable to the Corporation’s attorney, attesting to the fact that the Stock is being
transferred pursuant to an immediate family member and shall state the degree of k1nsh1p with
the immediate family member.

63 This Bylaw shall be superseded and repealed by any written buy-sell agreement
entered into between the Corporation and/or all of its Shareholders subsequent to the signing of
these Bylaws.

Commentary: First Amendment: amendment of this section was unanimously
approved by the Board of Directors at the second quarter board meeting on
August 8, 1998, and approved for adoption by a unanimous vote of the
Shareholders at a Special Shareholder Meeting on November 7, 1998. Second
Amendment: amendment of this section was unanimously approved by the Board
of Directors at the second quarterly board meeting on July 17, 1999, and
approved for adoption by a majority of the Shareholders at a Special Shareholder
Meeting on October 16, 1999.
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See Reverse Side of this Certificate for Specific. Restrictions,

Transier of the shares represented by this certificate is
by-laws of the corporation issuing this certificate, or
frefween said corporation and its stockholders. The full
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restricted by provisions contained in the
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text of the restrictions as contained in said
pal office of the corporation.
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