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CERTIFICATE OF ORGANIZATION

I, Carhy Cox, the Secrerary of Stace of the Stace of Georqgia, do hereby cercify
under cthe seal of my office thar

CHLOETTER BROWN FAMILY, LLC
A GRORGIA LYIMITED LYIABILITY COMYANY

has been duly organized under the laws of the Stare of G
| €orglia on the effeccive
dare srated above Ry cthe filing of articles of organizacion in the Offica

of rhe Secretary of Srare and by cthe | |
fayin of fees as pravide
of the Officsial Code of Georgia Annocared. J P @ Py Ticle 14

WITNESS my hand and official seal in che city of A
clanca
Georgia on rhe dare sec forth above . Y and  the Srace of

R B

Carhy Cox
Jecrerary of Scare
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CHLOETTE BROWN FAMILY, LLC

The name of the Limited Liabihity Company is Chloette Brown Family, L.L.C.

1.

The name and address of the Oxgﬁnizar is as follows: |

Pavid F. Golden, Esq.
Troutman Sanders L1 P

600 Peachtree Street, N.E., Suite 5200
Allanta, Georgia 30308-2216

IN WITNESS WHEREOF, the undersigned has executed these Articles of Organizaton

this 21st day of Ocwober, 2002 .
e 7 [l
David F. Golden, as Organizer
r~
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OF
CHLOETTE BROWN FAMILY, LLC

el

LA

This Amended and Restated Operating Agreement of Chloene Brown Famuly, L1.C, a
limited hability company organized pursuant 10 the Georgia Limted Liabiliny Company Act (the
“Company”), is entered into and shall be effective as of the 11" day of March, 2004, by and among
the Company and Chloette O. Brown, 8 Georgia resident; Rachel B. Fowler. an Alabuma resident;
Regina B. Holderness, a Georgia resident; Rebecca B. Moore, a Georgia resident; Carherine F.
Cames, a South Carolina resident; Ehzabeth F. Smith, u Georgia resident; Laure]l M. Fowler, a
Georgia resident; Emuly Holdemess, a Georpia resideny; Kare Holdemess, a Georgia resident:
Andrew Moore, 4n Oregon resident; and Amey M. Rishel, a Georgia resident.

WITNESSETH

WHEREAS, the Company and Chlocue O. Brown are parties 10 that cermain Qperaung
Agreement ol Chloene Brown Family, LLC, dated as of December 12, 2002 (the "Original
Operating Agreement”'); and

WHEREAS, after enrering into the Onginal Operatng Agreement, Chioene O. Brown made
gratutous wansfers and assignments of membershup interests 10 Rachel B. Fowler, Regina B.
Holderness, Rebecca B. Moore, Cathenne F. Cames, Flizabeth B. Fowler, Laurel M. Fowler, Emily
Holdemess, Kate Holdemess, Andrew Moore, and Amey M. Rishel, wherehy they acknowledged

receipt of the Onginal Operaning Agreement and agreed 10 be bound by all of its terms und
condirions as if they were signatones therero: and

WHEREAS, the Company, Chloeue O. Brown, Rachel B. Fowler, Regina B. Holdemess,
Rebecca B. Moore, Catherine F. Camnes, Elizabeth B. Fowler, Laurel M. Fowler, Emuly Holdemess,
Kale Holdemess, Andrew Moore, und Amey M. Rishel desire 1o amend the Onginal Operating
Agreement to reflect certaun changes and modifications w the terms and conditions of the Onginal
Operanng Agreement, all upon the rerms and conditions set forth herein.

NOW. THEREFORE, in consideration of the premises, mutual promuises, covenants, and
agreements contained herein, and other good and valuable considerauon, the receipt and sufficiency
which 1s hereby acknowledged, the parucs hereio do hereby agree as follows:

e VU SRV

THE INTERESTS IN CHLOETTE BROWN FAMILY, LLC ARE SUBJECT TO
THE RESTRICTIONS ON TRANSFER AND OTHER TERMS AND CONDITIONS SET

1265925 1 DOC |
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STATE SECURITIES LAWS OR UNDER THE UNITED STATES SECURITIES ACT
OF 1933, AS AMENDED (THE “FEDERAL ACT”). THE INTERESTS MAY NOT BE
OFFERED FOR SALE, PLEDGED, HYPOTHECATED, SOLD, ASSIGNED OR
TRANSFERRED EXCEPT IN COMPLIANCE WITH THE TERMS AND CONDITIONS
OF ARTICLE VIII OF THIS AGREEMENT AND IN A TRANSACTION WHICH IS
EXEMPT FROM REGISTRATION UNDER THE FEDERAL ACT OR WHICH IS

OF THE GEORGIA SECURITIES
TRANSFERRED EXCEPT IN A TR
ACT OR PURSUANT TO AN EFFE

ARTICLE }

DEFINITIONS

The following terms have the meamngs hereinafrer indicared
whenever used in this Agreement with inital capiral lerters;

"Acr” shall meun the Georgia Limited Liability Company Act, O.C.G.A. Secton 14-1 1-100,
el seq., as amended from ume 10 Ume.

“Adjugied Capital Account Bglance™ shall mean. with respect to any Member, the balance,

in such Member's Cupital Accaunr as of the end of the relevant Fiscal Year, after giving effect 1o
the following adjustments:

(8)  Credinng 10 such Capital Account any amounts that such Member 1s
obligated 10 restore pursuant 10 thys Agreement or 1s deemed 10 be obligated to restore

pursuani to Regulauons Secnions 1.704-1(b)(2)()(b)(3), 1.704-1(b)(2)(i Xc), 1.704-2(g)(1)
and 1,704-2(1)(S): and

(b) Debiring 1o such Capital Account the items described in Regulanons Section
1.704-1(b)(2)(i1)(d}(4), (5) and (6).

The foregoing definition of Adjusied Capiral Account Balance is intended o comply with the

provisions of Regulations Section 1.704-1(b)(2)(ii)(d) and shall be interprewed consisient]y
therewith.

“Agreement” shall mean this Amended and Reswared Limited Liability Company Operating
Agreemcent, as amended from nme 10 nime.

"Available Cash” shall mean, with respect 10 any penod, all cash (i) derived by the
Company from normal busipess operaqons, (i1) received as proceeds from any Company financing.

1205925 _1 DOC
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rehnancing or other extraordinary event (including cash received from the sale of all or substanually
all the Company’s propenty), or (1n) withdrawn from reserves during such penod, minus (w) all
Company Expenses incurred during such period (other than depreciation and other similar noncash
€Xpenses), (x) all cupiral expenditures made duning such period, (y) all payments of pancipal and
interest made dunng such period with respect 10 Company loans, and (z) all tunds ser aside during
such period for the creanon of or addirion to such reserves as the Managers shall reasonably deem
necessary for the prudent operstion of the Company, subject 10 their fiduciary duries to the other
members.

“Articles™ shall mean the Arucles of Organizauton of the Company as properly adopted and
amended from ume 10 ume by the Members and filed with the Georgia Secretary of Srare.

"Capiral Accoyny” shall mean, with respect 1o any Member, the Capital Account maintained
for such Member in accordance with the following provisions:

(a) The Capital Account of each Member shall be increased by (i) the amount of
uny cash contbuted by the Mcember to the Company; (ii) the fwr marker value (as
determined by the Managers) of any property contributed by the Member to the Company
(net of liabilicies that the Company is deemed 1o have assumed or taken subject to, under
and pursuant ro Secrion 752 of the Code); and (iii) allocations 0 the Member of Company
income and gain (or nems thereof pursuant 10 Amicle VI), including income and gain
exempt from 1ax, and ncome and gan described 1n Regulations Secton
1.704-1()(2)(iv)(g), but excluding items of income and gain descnbed in Repulanons
Section 1.704-1(b)4)(2).

(b) The Capital Account of each Member shall be decreased by (1) the amount of
any cash dismbuted to such Member; (u) the fair marker value (as determined by the
Managers) of any property distnbuted 10 such Member (net of any liabiiues thar such
Member 1s deemed to have assumed or taken subject to, under and pursuant to Section 752
of the Code). (i) allocations to the Member of expenditures described in Section
705(a)(2)(B) of the Code; and (iv) allocations w0 the Member of Company loss and
deducnon (or items thereof pursuant o Article VI), including loss and deduction described
in Regulauons Secnion 1.704-L(b)(2)(iv)(g), but excluding 1tems described 1n clause (i)

above and wems of loss and deducrion described in Regulations Secnions 1.704-1(b)(4)(i)
and (in).

(c) A single Capiral Account shall be maintained for each Member, which
Capiral Account shall reflect all allacations, distributions, or other adjustments required by

this detinution with respect 10 Company interesis owned by such Member, regardless of
whether such Member owns more than one class of Compuny interest (€.£., an inrerest as
both 4 Manager and a Member).

(d) If, pursuant 1o Regulatians Secuons 1.704-1®)(2)(iv)i(d) or
1.704-1(b)(2)(av)(f), Company propenty is reflected on the books of the Company ar 4 book
value thar differs from the adjusted wax basis of such property, the Members' Capital
Accounts shall be adjusied in accordance with Regularions Section 1.704-1(b)(2)(xv)(g) for

1265928 _1 DOC 3
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allocanons of depreciation, and of gain or loss as computed for boak purposes, with respect
10 such property.

(e) Upon any wansfer of all or parn of a Membership Interest, as permitied by
this Agreement, the Capital Account (or portion thereof) of the wansferor thar is arributable
10 the transferred inwrest (or pordon thereof) shall carry over 1o the twransferee Member, as
prescnoed by Regulations Secnon 1.704-1(b)(2)(iv)(1).

(£ Notwithstanding anything to the contrary in this definition, i1 is the iniention
of the Members thar the Capital Accounts of the Members be maintained stcrly in
accordance with the capital account mawntenance requirements of Regulations Section
1.704-1(b)2)(iv), and that such Capiral Accounts be adjusted to the extent required by the
provisions of such regulauons or any successor provisions thereto.

“"Code” shall mean the Internal Revenue Code of 1986, as amended from nme 0 ume. and
any successor slalutory provisions

“"Company” shall mean Chloene Brown Family, L1LC, a limited liability company formed
under the laws of the State or Georgia, and any successor limited Liability company.

“Company Expenses™ shall mean, with respect to any Fiscal Year or other period, all
operaung costs and expenses incurred on behalf of the Company, including any lepal, accounung,
consulnng and other professional expenses incurred on behalf of the Company.

"(compan Inimum " shall mean the amount determined in accordance with

Regulauons Section 1.704-2(d) by (i) compunng wirth respecr to each Nonrecourse Liabiliry of the
Company the amount of incame or gain, if any, that would be realized by the Company if it
disposed of the property securing such Nonrecourse Liability in full sansfacgon thereof. and
(1) aggreganng all separate amounts so compuled.

"Famly Members” shall mean (1) any child, grandchild and other descendant of Chloetie O.
Brown; (1) any estate, 1rusr, guardianship, custodianship or other hiduciary arrangement for the
pnmary benefit of one (1) or more of the individuals described m (1) above; and (m) any
corporation, parmershup, limited lisbility company or other business organizauon controlled by or
substunually all the interests of which are owned, directly or indirectly, by one or more of the
individuals or enrites described in (1) or (11) above.

"Fiscal Year” shull mean the r1axable year of the Company, which initially shall be the
calendar year.

“Interest” shall mean the ennre interest of 2 Member wn the Company ar any particular
ume, including the nght of such Member 10 any and all benefits 1o which such Member may be
¢nutled as provided in this Agreement, together with the obligations of such Member to comply
with all the jerms and provisions of this Agreement.

i "Manager” shall mcan Chloetic O. Brown and any permuned sUccessors and assigns.

1265928 _ DO 4




) 013/035
04/12/2007 13 41 FAX 20566343372 WEFH &

04~12=-2007 10:54am  From— T-662 P.007/020 F-g8l

20070726000348430 8/30 $98.00

te, AL
lby Cnty Judge of Probate,
82?26?2@@7 i1:06-00AM FILED/CERT

"Member Nonrecourse Debr™ shall mean debr of the Company within the meamung of
Regularions Sccuon 1.704-2(b)4).

" shall mean any and all items of loss, deducoon or
(B) of the Code) thal, in accordance with the principles
of Regulanons Section 1.704-2(1)(2), are anributable 10 a Member Nonrecourse Debr.

"Member” shall mean Chloette O, Brown, Rache] B. Fowler, Regina B. Holdemess,
Rebecca B. Moore, Cathenne F. Cames, Elizabeth B. Fowler, Laurel M. Fowler, Emily Holdemess,
Kate Holdemess, Andrew Moore, und Amey M. Rishel and any permirred successors and ass; gns.

“Miyygum Gain Ambutable 10 Member Nonrecourse Debt” shall mean that amounr

derermuned 1n accordunce with the pnnciples of Repulatans Section 1.704-2(1)(3). (4) and (5).

"Nonrecourse Dedycnons” shall mean thar amount determuned in accordance wiih
Regularions Section 1.704-2(b)(1).

"Nongecourse Lyability” shall mean any hability of the Company treated us a nonrecourse
hability under Reguladons Section 1.704-2(b)(3).

“Ongingl O Ing_Agreement™ shall mean the Operanng Agreemenr of Chloete Brown
Family, LLC, by and between the Company and Chloette O. Brown, dated as of December 12,
2002

“Pexrcentage Interesis” shall meun the aggregare percentage interest(s) in the profils and
losses of the Company owned by each Member. Subject 1o adjusmment from ome 1o nume, the
Percentage Interest of each Member shall be o traction expressed as a percentage, the numerator of
which is such Member's Capital Account balance, and the denominator of which 1s the aggregate
Capital Account balances of al] Members. The Percentage Interests of the Members as of the
effective date of the Agreement shall be as described in Section 4.] hereof.

ré

Person™ shall mean any indjvidual partnershup, limuted hability company, corporanon, Irust
or other enrity.

Code Secnon 703(a) (for this purpose, all items of income, gain, loss, or deducnon required to be
srared separately pursuant o Code Secuon 703(4)(1) shall be included in faxable income or loss)
with the following adjustments:

(3) Any income of the Company tha is exempr from federal income rax and nor
otherwise 1aken into accounr in computing Profits or Losses shall be added 1o such taxable
imcome or loss:

] 285925 1 DOC 5
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(b)  Any expendiwres of the Company described in Code Section 705(a)(2)(B)
or rreared as Code Secuon 705(a)(2)}(B) expendituses pursuant [0 Regulations Section
1.704-1(b)(2)1v)(1), and not arherwise taken into sccount in compuung Profits aor Losses,
shall be subtracied from such raxable income or Joss: and

(¢)  Notwithstanding any other provision of this Agreement, any items which are
specially allocared pursuant to Scction 6.3 hereof shall not be taken into account in
compuung Profits or Losses.

"Regulagons” shall mean any and all emporary and final regulauons promulgated under the
Code, as amended from ume 10 time.

1.2 Generic Terms. Unless the context clearly indicares otherwise, where appropriate
the singular shall include the plural and the masculine shall include the feminine or neuter, and vice

versa, 10 the extent necessary 1o give the rerms defined in this Arucle I and the rerms otherwise used
In this Agreement their proper meanings.

ARTICLE U
ORGANIZATIONAL MATTERS

2.1 Formation. The Company has been formed and exists for the hmted purposes
described herein and shall be govemed by and operaled 1n accordance with the Act. The Managers
shall execure, and rthe Managers shall muke, all other filings required by the Act or other applicable
law with respect 1o the formation and operation of the Company.

22  Name, The name of the Company 1s “Chloerte Brown Famuly, LLC,” and the

business ot the Company shall be conducted under that name or such other name as may be selecied
by the Muanagers.

23  Prncipal Plage of Busjness. The pancipal place of business of the Campany shall
be locaied at Sunrise, 1000 Lenox Park Blvd., Room 327, Adanta, Georgia 30319. The Maenager

may change the principal place of business of the Company at any rime and from time 10 [ime by
providing wnten nouce 1o the Members.

24  Regigiered Office and Agegt. The initial registered office of the Company shall be
locared ar 600 Peachrree Sueer, N.E.. Arlunta, Georgia 30308, and the minial registered agent for the

Compuny at such office shall be David F. Golden.

2.5  Teny. The term of the Company shall commence upon the filing of the Articles and
shall connnue unul the Company 1s dissolved in accordance waith this Agreement or the Act.

2.6  Other Acpvities of Members. Nothing in this Agreement shall in any way restncr,
or be deemed 1o resmcy, the freedom of any Member 1o conduyct any other business or acuvily

whaisoever or require, or be deemed 10 require, accountability 10 the Company or [0 any other

Member with respect thereto or with TeSpect 1o any opportunity therefor, even if such business or
activity may compete with the business of the Company.
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ARTICLE III
PURPOSES AND BUSINESS OF THE COMPANY

3.1  Purposes. The Company is being formed for the following puwrposes: (1) to
consolidate vanous business assets of the Brown famuly in order v provide necessary and effective
management and contro] of such assers through one enuty; (u) 10 avoid the division of property of
the Brown famuly in order 10 promote greater sales porenual of the property; (i) 10 provide a
vehicle through which asscts of the Brown family will be protected trom creditors; (iv) to provide a
vehicle through which Family Members may own and paruciparte in the various business inierests of
the Brown family; (v) to establish a methad by which annual gifis can be made 10 Family Members
withour fracuonabzng family assets; (vi)to reduce wansacuon costs and muluple deeds in
wansfemng property among Famuly Members; (vii)to provide a means through which disputes
among Fanuly Members relaung to the business of the Company may be resolved in a privaie
forum; and (viii) to provide a mechanuism which will eliminare the potential in the future of any

Fumily Mcmber from wansferring hus or her interest m the Company withour first offering that
mierest (o the other Famuly Mcembers.

32 Business. The business of the Company shall be 10 engage generally 1 commercial
acuvines deemed lawful in the State of Georgna, including but not limited 1o (i) the real estare
business by acquinng, owning, developing, leasing, selling or otherwise disposing of real propemry
Interests; (11) investment 1n stocks, bonds, secunues and other similar interests; (i) any and all
acavines incident o or connected wirh (i) and (i1); and (iv) any business not otherwise prohubited by
the laws of Georgia that the Company deems 1o be necessary or desirable.

ARTICLE IV
CONTRIBUTIONS

1l G ibunons and Percenrage Interests.

(a) Simultaneously with the execution of the Original Operating Agreement,
Chloette O. Brown contnbuted her one-third (1/3) interest in certain ummproved real estate
as described on Exhibit A, For purposes of determining the iminial Capital Account balance
of Chloctie O. Brown, the agreed ner fair marker value of the foregomg contibytion was
31,485,000 (One Million, Four Hundred Eighty-Five Thousand Dollars). Chloene O.
Brown’s initial Percentage Interest was one hundred percent (100%).

4.1

(b)  Afrer the execunon of the Original Operating Agreement, Chloetre O. Brown
made grapuitons wansfers and assignments of membershup nrerests 1o Rache] B. Fowler.
Regina B. Holdemess, Rebecca B. Moore, Cathenne F. Cames, Elizabeth B. Fowler, Lanrel
M. Fowler, Emily Holdemess, Kate Holdemess, Andrew Moore. and Amey M. Rashel, such
that the Percentage Interests of the Members are as follows:

1245925_1 DOC 7




@ 016/035

D

20070726000348430 11/30 $98.00

Shelby Cnty Judge of Probate AL
~ Q7/26/2007 11:06:00AM FILED/CERT —

04/12/2007 13 41 FAX 2056684832 ,"
04-12-2007 10:E5am From-

Membx

Chloette O. Brown - 26.0%
Rachel B. Fawler | 7.4%
Regina B. Haldemess 7.4%
Rebecca B. Moaore 7.4%
Cathenne F. Cames 7.4%
Elizabeth B. Fowler 71.4%
[aurel M. Fowler L - 14%
Emily Holdemess 7.4%
Kaie Holdemess ] 7 4%
Andrew Moore | B 74%
Amey M. Rishel 7.4%

o1 | 100.0%

4.2  Addwong] Funds. In the event the Company is in need of funds for the purpose
of conducting 113 business 1n excess of the funds then available vo the Company, the Manager
May contnbute or lend such funds to the Company or obtain such capital contnbutions or loans
from other third parties, which may, but need not, include the Members. The Members shall not
be obligared to make any loans or contibutions 1o the Company other than those contributions
specified in Secnion 4.1 above. If any Member contibures additional funds ro the Company,
such Member’s allocation of Net Profit/Ner Loss and Percentage Interes: shall be increased
proportionately 10 such contributions, and the remaining Members’ allocations of Net Profiv/Ner
Loss and Percencage Interests shall be decreased accordingly. If any Member loans funds 1o the

Company, such loan shall bear a simple PEr annum interest rate equal to the current pame rate as
published in the Waull Streer Joumal.

43  Withdmwal qf Capiral Contnbunong.  Except as otherwise provided in this

Agreement or by the Act, (1) Members shall not have the nght o withdraw or reduce their Capital
Conuibutions, nor 10 demand and receive propenty, including cash, from the Company in requmn for
their Capital Conmbunons during the term of the Company; (i1) no interest shal] be paid on Capital
Contnbunons; and (1) any rerun of Capital Contributions 10 the Members shall be solely from

Company assers, and the Manager shall not be personally liable for an y Such retumn.

ARTICLE V

PISTRIBUTIONS

3.1  Available Cash. From ume to time dunng each Fiscal Yeur, the Company may
dismbute any par ar all of the Available Cash propornionately o each of the Members based on
their Percentage Interests: pravided, however. no maore than sixry (60) days after each Fiscal Year
the Compuny shall distribuie alf of the Available Cash proporuonarely (o each of the Members
based on their Percentage Interests. Na distibutions under this Section 5.1 shall have the effect of
changing any of the Members’ Percenrage Inierests.

52  Other Distnbyrions. Distributons in canncction with the dissolunon and winding up
of the Company shall be made in accordance with Article Xl of this Agreement.
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ALLLOCATIONS

6.1 Profits. Any Profit realized by the Company for any Fiscal Year shall be allocated
[0 the Members in the following order of descending priority:

(1) First, Profit shall be allocated 10 cach Member in praportion to and ro the
extent of the cxcess of (1) the agprepgare Loss allocated to such Member pursuang o Secaon
6.2 hereot for all pnar Fiscal Years, over (i1) the aggregare Profit allocated 10 such Member
pursuant 1o this Section 6.1(u) ar all pnor Fiscal Years; and

(b)  Second, all remaining Profit shall be allocated among the Members in
accordance with their respecnve Membership Interests.

6.2  Losses. Any Loss realized by the Campany for any Fiscal Year shall be allocated
umong the Members in accordance with their respecnve Membership Interests. Notwithstanding
the preccding scareace, no lass shall be allocaed 10 « Mcmber W the extent such allocation would
Cause a Member 10 have a neganve Adjusted Capital Account Balance at the end of any Fiscal Year:
instead, any Loss affected by thus lirmration shall be allocated o the Managers in accordunce with
their respecnive Membership Interests.

6.3  Special Allocatons. Notwithstanding Scctions 6.1 or 6.2, the following special
allocauons shall be made for each Fiscal Year in the following order of descending priority:

()  Company Miumum Gain. Except as otherwise provided in Regulations
Section 1.704-2(f), if there is a net decrease in Company Minimum Gain dunng any
Company raxable period, each Member shall be speaially allocared items of Company
income and gain for such penod (and, if necessary, subsequent periods) 1n proporrion o and
W the extent of, an amount equal to the portion of such Member’s share of the ner decrease
in Company Minimum QGain, determumed n accordance with Regulations Section
1.704-2(g). This Secrion 6 .3(a) is ntended 10 comply with the chargeback of items of

Income and gain requirement in Regulanons Secuon 1.704-2(f) and shall be interprered
consistently therewith.

(b) Minmmum Gain Armiburable to Member Nonrecourse Debr. Excepr as
otherwise provided in Regulations Secnon 1.704-2(i), if there is a ner decrease in Minimum
Gain Armibutable 1o Member Nonrecourse Debt during any Campany raxable period, each
Member with 2 share of Minimum Gain Ammburable 10 Member N onrecourse Debt shall be
specially allocated items of Company income and gain for such period (and, if necessary,
subsequent penods) in proparion to, and Yo the extent of. an amount equal 1o rthe portion of
such Member’s shage of the net decrease n the Minimum Gain Atmributable 1o Member
Nonrecourse Debt, determined in accordance with Regulanons Secnhon 1.704-2(1)(4). Thus
Section 6.3(b) 1s intended 10 comply with the chargeback of items of income and gAamn

requirement 1n Regulagons Secton 1.704-20)4) and shall be nterpreted consistendy
therewth.
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(C) Qualifjed Incame Offsel. In the event any Member unexpectedly receives
any adjustments, allocations, or distibutions described 1n Regulauons Secuon

1.704-1(b)(2)(11)(d)(4),(5) or (6), itlems of Company income and gain shall be specially
allocated 10 sych Member in an amount and manner sufficient 10 ehminate, 10 the extent
required by the Treasury Regulations, such neganve Adjusted Caputal Account Balance of
such Member as quickly as possible, provided thar an allocation pursugnt to this Section
6.3(c) shall be made only after all other ajlocanons pravided for in this Section 6.3 have
been wentanvely made as if this Secuon 6.3(c) were not in this Agreement,

(d)  Nonrecoprs¢ Deducnons. Nonrecourse Deductions for any 1axable period
shall be allacared o the Members in the same ratios that Profit 1s allocared for the (axable
year in accordance with Regulations Secnon 1.704-2(b)(1). If the Managers determine in
thewr good faith discrenon thar the Nonrecourse Deductions must be allocated m a different
rauo 0 sansty the safe harbor requiremnents of the Regulutians promulgared under Section
704(b) of the Code, the Munagers are authorized, upon notice 10 the Members, 10 revise the
prescnbed ratio to the numencally closest rauo thar does satisfy such requiremnents.

(e) Member Nonrecourse Deducrions. Member Nonrecourse Deducuons for
any Laxable period shall be allocated one hundred percent (100%) o the Member thar bears

the economic nisk of loss (as defined in Regulations Section 1.704-2(b) with respect to the
Member Nonrecourse Debr 10 which such Member Nonrecourse Deducnons are auributable
In accordance with Regulunons Secnon 1.704-2(1)). If more than one (1) Member bears the
economuc nsk of loss with respect 10 a4 Member Nonrecourse Debr, such Member
Nonrecourse Deductions artribulable thereto shall be allocated berween or among such
Members in accordance with the rati0s in which they share such economic risk of loss.

(1) Curauve Allpcauons. The allocations set forth in Sections 6.3(a) through
6.3(¢) (the “"Regulatory Allocations™) are intended 1o comply with cenain requirements of
Regulanons Secuons 1.704-1(b) und 1.704-2(b). Notwithstanding any other provisions of
this Secnon 6.3 (orher than the Regulatory Allocanons), the Regularory Allocations shall be
laken into account in allocanng other items of Income, gain, lass, and deduction among the
Members so thar, 1o the extent possible, the ner amount of such allocations of orther items

and the Regularory Allocauons 10 each Member shall be equal 1o the net amount thar would
have been allocated w such Member if the Regularory Allocations had not occurred.

6.4 Code Section 704(c). In accordance with Code Section 704(c) and the Regulations
Wiereunder and Regulanons Secrion 1.704-1(h)(4)(), income, gain, loss and deduction (as compured

tor tax purposes) with respect to any property contbuted w the capital of the Company or
atherwise revalued on the baoks of the Company shall, solely for tax purposes, be allocated among
the Members 10 1ake into sccount any vaniarion beiween the adjusted basis of such property 10 the
Company for federal income tax purposes and its fuir market value as determined at the time of the
contnbunon or revaluinon. Any elecuons or other decisions relaang 1o such allocanons shall be

made by the Managers in any manner that reasonsbly retlects the purpose and inrennion of this
Ayreement,
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6.5  Transferred Interests. If any interest in the Company is sold, assigned or transferred
during any Fiscal Year, then Profit, Loss, each iiem thereof and all orther items realized by the
Company dunng such Fiscal Year shal] be divided and allocaled between the Members by taking
into account their varying interesis durning the Fiscal Year in accordance with Code Secaon 706(d),

using any convengions permitted by law and selecied by the Managers.

6.6 Sechan 754 FElecpon. In the evenr of a transfer of an ingerest in the Company, as
permitted undey this Agreement, the Managers may, in their sole and absoluwe discrenon, cause the
Company 10 clect in « umely manner pursuant 10 Secuon 754 of the Code w adjust the basis of the
assets ot the Compuny 1n accordance wirth the provisions of Secuon 743 of the Code.

6.7 Tax Maners Member. For purposes of Code Secrions 6221 through 6223, Chloette
O. Brown 15 hereby designated as the ymnal “"Tax Matters Member” of the Campany.

6.8 ltbholding on D nons to Non-Resident Members. Any limuted liabiliry
company which owns propeny or does business in the State of GQeaQrgia is subject 10 a Georgia
withholding . Pursuant 10 Section 48-7-129 of the Official Code of Georgia Annotatcd (the
"Geargia Code”), the Company shall withhold such 1ax from any distgbunions paid or credied
10 Members who are not residents of the Svare of Georgia, 1n the amount specified by such
Section. To the exteny the Corpany remuts withholding tax during the course of the tax year
which exceeds the Georgld income tax liability of a non-resident Member, that Member shall be
entitled to a refund of the excess withholding ar the end of the taxable year. The Company shall
furmish, within thirty (30) days of the close of 11s taxable year, 10 each non-resident Member
from whom rax 1s withheld, a written staterment, in duplicaie, in the form specified 1n Section
48-7-129(c)(2) of the Georgia Code.

ARTICLE VI
MANAGEMENT OF COMPANY

7.1 Raghts and Duunes ot Mgnager. The business and affairs of the Company shall be
managed by the Manager. Except for sijuations in which the written conseni of all the Members is

expressly required by this Agreemenr or by nonwaivable provisions of applicable law, the Manager
shall have full and complere authonry, power and discreuion 10 mangge and control the business,
arfaurs and properues of the Company, to make all decisions regarding those matzers and a perform

any and all orher acts or acnwvities customary or incident to the management of the Company's
business; provided, hgwever, the actions of the Manager shall be governed in accordance with the
fiduciary duties of the Manager to the Members. When there are two (2) Managers and one (1)
Manager ceases 10 act as a Manager, the remaining Manager shall continue 1o man age the affairs of
the Company as sole Manager. Al any time when there is more than one (1) Manager, any one (1)
Muanuger may wake any action permutted 1o be taken by the Managers, proyided, however, that when
there are Ywo (2) Managers, such Manager shall obrain the written cansent of the other Manager,
ind when there are three (3) or more Managers, such Manager may 1ake such action only with the
wniien consent of a majority of the Managers. If Chloetie O. Brown is unable to serve or shall
cease 1o serve 8s Manager, then Rachel B. Fawler, Regina B. Holdemess, and Rebecca B. Moore
shall serve as Co-Managers.
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1.2 Specific Agthionly. Subject 10 Section 7.3 hereof, the Managers shalt have full
power and authonty 0 do all things and 1o perform all acts reasonably necessary or advisable 10
canduct the business affairs of the Company including, without limitation, full power and authority
to take any of the fallowing actions:

(8) Enter mnto, make and perform such other conuacts, deeds. undertakings,
leases and agreements, and do such ather acrs as it may doem necessary or advisable, or as
may be incidental 10, or necessary for, the conduct of the business of the Company and the
acquisiion, ownership, munagement and disposition of the assets of the Company;

(b)  Open accounts and deposirt, withdraw and maintain funds in the name of the
Company in banks, savings and loan associations or other financial Insutinons, except thar
Company funds shall not be commingled with the funds of any other Person;

(c) Employ from whatever source it deems reasonable such employees, property
managers, conlractors, brokers, arromeys, accounrants, consultanes and other persons as, in
the judgment of the Managers, arc nccessary or desirablc for the prudeni opcradon of tie
Company, with the expenses of the same (o be paid by the Company;

(d)  Borrow funds an behalf of the Company in such amounts as determined by
the Managers for the conduct of the business of the Company (including any expansion or
diversificarion) and 10 pledge assets of the Company as security for any such loans:

(¢)  Purchase, at the expense of the Company, liability and other insurance as the

Managers deem necessary or appropnaie for the protecaon of the Company’s assets and
business und the Managers;

(£ Commence or defend lingation thar penains fo the Company or any assets of
the Compuny and investigate portenrial claims:

(8)  Make accountng and tax elecuons and file all required rax remums relaung 10
the Company in accordance with the provisions of this Agreement: and

(h)  Be reimbursed for all reasonable and customary our-of-pocker expenses
incurred in conducting the business of the Company,

7.3 Lunirations on Power and Authogly of Managers. Nowwithstanding Sections 7.1
and 7.2 hereof, a Manager shall not, withour the written consent of all the Members:

(a) Except as permined in this Agreement, admit any Person us an addinonal
Member in the Compuny;

(b)  Insrjute any bankrupicy proceeding on behalf of the Company;

() Possess Company property or assign any nghts in Company property for
other than a Company purpose;
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(d) Do any acr in contravention of this Agreement; or

(¢)  Permit or cause funds of the Caompany to be combined with any funds of a
Manager or uny affiliate of » Manager.

74  Time w be Devoted. The Manager shall devote such time ta the Company business
as shall be necessary to manage and supervise the Company business and affairs in an efficient
mannes.

7.5  Compensafjon. In exchange for services rendered 1o the Company, the Manager in
her sole discrenon shall be entitled to a reusonable annual campensation for services rendered 10 the
Company, ralang into account the value of property under the administration of the Manager and the
respansibilities assumed in the discharge of the duties of such office.

7.6 Participation yn Muanagement. No Member who 1s not a Manager shall participale in
the management ar control of the Company s business or oansact any busincss for the Company.

No Member who is not a Manager shall huve the power 10 act for or bind the Company, such
powers being vested salely and exclusively in the Managers in accordunce with the provisions of
this Agreement. Except for actions where the consent of the Members is required by this
Agreement or the Act, no Member who is not « Manager shall have the nghr to vote with respect to
actions raken by the Managers.

ARTICLE V1l
ADMISSIONS, TRANSFERS AND WITHDRAWALS

8.1  Tranyfer I imittions. Except as otherwise provided in this Aricle VI, no Member
shall ransfer, voluntarily or involuntarily, all or any part of his or her interest in the Company, nor
shall a Member have the power 10 subsurute a transferee in his or her place as a subsatuted Member,
withoul, in enther event, having obtuined the prnior written consent of all the remaiming Members,
which consent shall be 1 the sole discrenon of the remaining Members. Notwithstanding the
fopgoing, 3 Member shall have the nght 1o wansfer membership interests 10 Famuly Members
without the consent of the remaining Members, provided that the mansferee of such 1nterest shall not
become a substitured Member unul the conditions of Section 8.3(b) have been satisfied.

8.2 Kight of First Refusal.

(a). A Member may sell or otherwise tanster for value any poruon of tus or her
membership interest (the “Interest”) 1o a durd party 1f such Member (the “Selling Member")

first ofters Lo sell the Interest 1o the Company 1 accordance with the following provisions of
this Secrion 8.2,

| (b) If # Selling Member desires 10 sell or otherwise wansfer for valne any pormon
of his or hel: Interest 1o a third parnty, such Selling Member shall immediately give the
Company written nouce (the “Notice of Offer”) of his or her intent 0 sell the Interest. The

Nouce of Otfer shall ser forth the idenuty of the prospecuve purchaser, the proposed
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purchase price, and the other terms and conditions of the sale 1o the prospective purchaser.
The Norce of Offer also shall contain an offer (the “Offer”) by such Selling Member 10 sell
the Interest 10 the Company ar the same price and on the same rerms and conditons on
which the Selling Member proposes 10 sell sch interest to the prospectnive purchaser.

(€)  The Company shall have forty-five (45) days from the dare of receipt of the
Nounce of Ofter wittun which 10 accept the Offer by giving wnnen nonce of such acceptance
0 the Selling Member. If the Company accepts the Offer, then, unless the parmies have
ugreed [0 the conwrary, the closing of the trapsaction of sale and pwrchase between the
Company and the Selling Member, as described in this Secton 8.2, shall be held at the
principal place of business of the Company ar 10:00 a.m. on the fifteenth (15th) day after the
expirauon of the forty-five (45) day period within which the Company could accept the
Ofter; provided, however, if such fifteenth (15th) day 1s a Saturday, Sunday or holiday, the
closing shall be held on the nexr succeeding business day. Ar the closing, the Selling
Member shall execute and deliver o the Company such docurnants as may be required 10

evidence the wansfer of the Interest to the Company; and the Company shall deliver 1o the
Sclling Member such cash, notes and other instrusnents as may be roquircd 1o satisfy his or
her obligatuons.

(d)  If the Company does not accept the Offer, or if the Otter is accepred but the
Company fajls 10 close the purchase of the Interest in accordance with this Section 8.2, then
the Selhing Member may sell the Interest to the prospectnve purchaser identified in the
Noace of Offer; provided, however, any such sale shall be at the purchase price, and on the
same terms 4nd conditans of sule, specified in the Notice of Offer. The closing of the sale
(@ the prospecuve purchaser must take place either (i) within sixty (60) days afier the
expiranon of the forty-five (45) day period within whuch the Company could accepl the
Offer, or (u) if the Offer is accepred bur the Company fails 10 close the purchase of the
Interest, within sixty (60) days after such closing should have occurred. If such Selling
Member does not complere the sale of the Inierest 1o the prospective purchaser within the
applicable sixty (60) duy period, then the wrms of the nghy of first refusal described herein
shall be rexmposed and must be complied with again before the Selling Member muy sell
any poruon of his or her Membership interest 1o any thied party, including the prospective

purchaser.
83  Assignees and New Members.
(a) Permitled Transferegg. In the event of a wmansfer of any interest in the

Compuny permitied pursuany o the provisions of this Asticle VI, and notwithstanding
anything in this Article VIII 1o the conwary (except Section 8.3(b)), the Person 10 whaom
Such wransfer s made shall not become a Member herennder and shall be considered only an
assignee of the Membership interest. An assignee shall only be entitled to share in those
allocanuons and distibutions, which the assignor of such interest would otherwise have been
enniled vo share, diminished by the share of the losses and obligations, if any, for which
such assignor would have been liable. An assignee shall have no nght 10 require any
information or uccounung of any transactions of the Compuny ar inspect the Company
books and records and shall not be deemed a Member of the Compauny, and the inwerest in
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the Company held by such assignee shall not be permined 1o vole with respect to any
Company marter. An assignee wha does not become a substururied Member, as provided for
in Secrion 8.3(b), rermains subject to all the provisions of this Article VIIT wo the same extent
and n the same manner as any Member desiring 10 wransfer all or any part of its interest in
the Company.

(b)  New Members. An assignee of a Member's interest in the Company
pursuant (0 a2 transfer permuned under the provisions of thus Amicle VIII may become a
substituted Member with all the rights and habilities of its assignor as @ Member under thys
Ayzeement if and anly if-

(1) all the remaining Members shall have consented in writing 10 such
assignee becoming 4 substityred Member:

(11) the assignee expressly assumes and agrees to be bound by this
Agreement in the place and swead of such assignor;

(1) the appropriate instrumears, documents, or siaiements, if any, are
prepared, execured, acknowledged, filed, vecorded, published and delivered: and

(iv)  the assignee pays or obligates irself to pay any and all reasonable
expenses of the Company connected with such substwution

The conseny 1o substituuon of an assignee thar is described above shall be in the sole
discrerion of all the remaining Members. Upon compliance with all provisions hereof
apphcuble 1o such assignee becomung a Member, all other Member(s) agree [0 execute and
deliver such amendments hereto as are necessary for such assignee o become a8 Member.

(¢)  Subsbrunon. Upon a transfer by a Member of all or part of its interest in the
Company and subsurution of a subspted Member with respect 1o all or such portion of 113
Membership interest, the trunsfernng Member shall cease to be a2 Member 10 the extent of
the Membership interesr so transferred.

8.4 SSIgn by Char Orxder

(a)  Limurauon to Company Distnburions. In accordance with Section 14-11-
504 of the Act, 1n the evenr that a8 Member 13 Charged a debror-Member by a court of competent

yunsdiction, o the exrent the debtor-Member is so charged, the Judgmenr creditor has only the
nghts of an assignee of the debror-Member’s membership interest (o receive distnbutions of
moncy or property, up [0 the unsausficd amount of the judgment debr, 10 be sagsfied ar such
Umes, if at all, with distnburions from the Company.

(b) edera] [ncome Tay Consequences 1o Charging Order Assignees.
Pursuant 1o Secuon 761 of the Code and in accordance with Revenue Ruling 77-137, for Pederal

INCOmE Tax purposes, 8 judgment creditor assignee must report the distriburive share of Company
irems of income, gain, loss, deduction and credit arributable © the assigned inerest on a Federal
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Income Tax return jn the same manner and in the same amounts that would be required if the
judgment creditor assignee were a subsatied Member.

8.5 Involuptary Withdrawal of 3 Manager. In the event that a Manager becomes

bankrupr, is otherwise adjudicated insolvent, or the Manager’s Membership interest is subject o a
charging order, such Manager shall immediately cease 10 be a Manager, such Manager shall be
deemed 1o have withdrawn involunianly, and its Membership Interest shall auromatically be
converied to that of a4 Member wathout vonng righte, without further act or deed.

8.6  Wjthdrawal. No Member shall have the right 1o withdruw from the Company until
dissolution of the Company as provided in Section 11.1 hereof.

ARTICLE IX
BOQOKS AND RECORDS, BANK ACCOUNTS
9.1  Books gnd Records. The books and records of the Company shall, ar the cost and

expense of the Company, be kept or caused wo be kept by the Managers at the principal place of
business of the Company. Such books and records will be kept on the basis of a calendar year, and
will reflecr all Company transactions and be appropniate and adeguare for conducting the
Company’s business. At the cost and expense of the Company, the Managers shall furmsh annually
to each Member a balance sheert, an income sratement, and a statement of source and apphicanon of
funds of the Company far the wmmed;ately preceding Fiscal Year. In addition, the Managers will
make reasonable efforts to prepare and fumnish 10 each Member by March 1 of each year all
intormation necessary for Members 1o prepare requured tux returns. A Member, at his or her own
expense, will have the nght upon reasonable natice 10 inspect the books and recards of the
Company during business hours ar the principal place of business of the Company.

9.2  Bapk Accounts. All funds of the Company will be deposited in its name in an
account or accounts mawmntained with such bank or banks selecred by the Managers. The funds of
the Company will not be commingled with the funds of any other Person. Checks will be drawn
upon the Company account or accounts only for the purposes of the Company and shall be sipned
by authonzed representatives of the Company.

ARTICLE X
IATION OF A

D1 ER

| 10.1 Dissocianon. A Member shall cease o be a Member as of the date of the occurrence
of uny of the cvents under Section 14-11-601.1(a) of the Act: proyided, however, in the case of a
Member who 1s an individual, his or her death shall not result in cessarion of Membership.

o 1_0.2 Distribytions upon Dissocjation. A Member with respect to which an event of
dissociauon occurs is nor enrirled to receive any payment by reason of such event and shall become

an assignee as (o his or her Membership Inrerest.
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ARTICLE XI
DISSOL UTION AND WINDING UP

11.1 Dassolution, The Company shall be dissolved upon the occurrence of any one (1) of
the foliowing events:

(a) The vore of a majonrty of the Members;

(b) The bankrupicy or withdrawal of all Muanagers or any other event causing
dissolution of the Company under the Ac; or

(c) The expirarion of the rerm of the Company pursuans 10 Section 2.5

11.2 Copppuaton of Business. If un event of dissolyuon descnbed in Section 11.1(b)
occurs, the Company may be reconsntuted and contnued if wathun ninety (90) days after such event,
all the remaining Members agree in wnung (0 connnue the business of the Company and to admug
one (1) or more addinanal or sabstituied Managers. In such event, all Mcmbers agree to amend this
Agreement so s to reflect accurately their agreements with regard to the reconsuruted Company.

11.3  Disinburiop on Dissolurigg.

(a) Unless the Members elect 10 connnue the Company pursuant 1o Secrion 11.2
hereof, upon dissolunon of the Compuny, no further business shall be canducied except for
the raking of such acuon as shall be necessary for the winding up of the affairs of the
Company and the distribution of assets pursuant o the provisions of this Section. The
Managers shall have full authonry 1o wind up the affairs of the Company and to make
dismbuyuons provided herein.

(b)  Upon dissolution of the Company, the Managers shall either sell the assets of
the Company at the best price available, or the Managers may distnibute 10 the Members al|
or any partion of the Company’s assets in kind. If any assets are to be diambuted in kind,
the Managers shall ascertain the fair marker value (by appraisal or other reasonable means)
of sych assets, and each Member’s Capital Account shall be charged or credited, as the cgse
may be, as 1f such asset had been sold for cash ar such fair marker value and the net gain or
net loss recognized thereby had been allocated 10 and among the Members in accordance
with Arucle VI above,

(c) All assets of the Company shall be applied and distributed in the following
order:

(1) ks, to the payment and discharge of all the Company's debts and
liabilines to creditors, including liabiliies 0 Members who are creditors, to the
extent otherwise permrred by law;

(11) Nexi, 10 establish such reserves as deemed reasonably necessary for
contingent or unforcseen ligbiliues or obligauons of the Company; and
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(in)  Finally, to the Members in accordance with the positive balances of
the Members’ Capital Accounts (after such Capiral Accounts have been adjusred to
reflect any Profits or Losses 10 be allocated 1o the Members in connecuion with the
dissoluuon and liquidanon of the Company).

114 Cenificate of Termunation. Upon the complicrion of the distribunon of Company
assets and the winding up of the Company affairs as provided in dus Armicle X1, the Managers shall
cause (0 be filed with the Secretary of Stale a Certificate of Terminarion in accordance with Section

14-11-610 of the Act,

ARTICLE X1}
GENERAL

12.1 No Pannership Intended for Noptax Puyposes. The Member has formed the

Company under the Act, and expressly does not intend hereby 1o form a parmership under either the
Georgia Unitorm Paancrshup Act or the Georgia Revised Uniform Liputed Parmership Act. The
Members do not infend 1o be parters one 10 another or partners as (0 any third party in connection
with the business of the Company.

12.2 Tide to_Company Property. All property owned by the Company, including,
wherher rea] or personal, 1angible or intangible, shall be deemed to be owned by the Company as an

enity, and no Member, individually, shall have any ownershup of such property. The Company
may hold any of its assets in jts own name or in the name of its nominee, which nominee may be
one (1) or more Persons.

12.3  Severability. Every provision of this Agreement is intended to be severable. Any
provision of this Agreement whuch 1s illegal, invahd, prohibired or unenforceable in any jurisdiction
will, as 10 such junsdicrion, be ineffective 1o the extent of such illegality, invalidity, prohubition or
unenforceability wichout invalidating or impainng the remaimng provisians hereof or affecung the
validiry or enforceability of such provision in any other junisdicnon. If any 1rerm or provision hereof
1s illegal or invalid for any reason whatsocver, such illegality or invalidity will not affecr the validity
of the remainder of this Agreement.

124 Meeungs. There shall be a regular annual meeting of the Company to be held at
such time and place as determined by the Managers. The Members shall be permined 1o
partcipute in the meeling by telephone conterence call. Addidanal meetings of the Company
may be called at any lime by a Manager and shall be called by a Manager when requested 10 do
so by a majonty of the Members,; provided, however, the Members shall not have the right 1o
require maore than four (4) meeungs of the Company annually. If a meenng is called, the
Managers shall provide the other Members with wnten notce of the meeting 1o be held ar 3 site
to be derermined by the Managers. The notice shall include a detailed statement of the action
proposed at the meenng, including 2 verbanum statement of the wording of any resolution
proposed for adoption by the Members or of any proposed Amendmenis to this Agreement. The
Campany shall provide for proxies or wniten consents that specify a choice between approval
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and disapproval of each marter to he acted upon at the meeting. For purposes of this Section
12.4, a quorum shal] consist of the Managers and a majonty of the Members.

125 GQoyeramng Law. This Agreement and nghts and obliganons of the parties hereto
with respect to the subject maner hereof will be interpreted and enforced in accordance with, and
governed exclusively by, the laws of the State of Georgiy, excluding the conflicts of law provisions
thereof.

12,6 Suyccessors and Agssigps. This Agreement will be binding upon and inure to the
benefit of the parues hereto and their permitted successors, heirs, and assigns.

127  Waiver of Acgop for Parntion. Each Member irrevocably waives during the 1eym of
the Company any right that he or she may have 10 mainrain any acrion for partition with respect 10
any invesunent or other propernty of the Company.

128 Headings. The headings of the Amicles, Sections and paragraphs of this Agreement
have been insenicd for conventcnee of refcrence only and do not constitute a part of this Agreement.

129  Counierparts. This Agreement may be executed in any number of counterparts and
by different parnues in sepante counterparts, with the same effect as if all parues had signed the
same documecnts, each of which will be considered an original, bur all such counterparts together
will constitute but one and the same Agreement.

12,10 Ennre Agreememt. This Agreemenr constitutes the entre agreement among the
parties herelo with respect 1o the subject marter hereof. This Agreement and the exhibits herero
supersede ull pnor wnren and all prior and contemporancous oral agreements, understandings,
negonauons and represengarions berween the parties with respect to such subject maner.

12.11 Ame¢pdment. This Agreement may be amended only by an insorument in wridng
signed by all the Members.

12.12 Naouggs. Each notice or other communicanon required or permirted to be given
pursuani to thus Agreement shall be in wnfng and delivered 1n person or by firsy class United Stares
mail, posiage prepawd, 10 the party to whom addressed or by Federal Express or other nationally

known overnight courier service 1o the address specified below or 10 such other address as the parry
may adwvise the other Members as 1ts address for nonce hereunder.
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Company:
Chloete Brown Family, L L.C
1000 Lenox Park Blvd.
Room 327

Adanta, Georgia 30319
Aneniion: Chloene O. Brown

Chloene O. Brown

1000 Lenox Park Blvd.
Room 327

Aslanta, Georgia 30319

All notices shall be deemed given upon the earlier to occur of: (i) the date of actual receipy;
(L) the date of refusal of delivery; (iii) (a) as va hand delivery, the date of delivery, (b) as 10
overmight courer service, the daie following the deposit with the ovemnight courier service, and (c)
as to the United States Mulls, three (3) business days after depositing in the United States Mails.

12.13 Consyucnon. None of the provisions of this Agreement shall be for the benefir of,
or enforceable by, any creditars of the Company or other third partes,

12.14 Arbioation. Any dispute, controversy or ¢laim arising out of or in connaection with,
or relaung to, this Agreement or any breach or alleged breach hereof, shall be resolved by binding
arbitranon in Arlanta, Georgia pursuant 10 the Commercial Arbimrauon Rules (“Rules”) of the
Amencan Arbimation Association ("AAA”). The arbitration tribunal shall consist of a sole neutral

arbilrator appointed by the AAA pursuant to the Rules. Any award rendered shall be fina) and
conclusive upon the pames and u judgment thereon may be entered in uny court having junsdiction
over the party oOr 1fs property against which enforcernent of the award is sought. The expenses of
the arbitrarion shall be bomme equally by the parties to the arbitranon, provided that euch party shall
pay for and bear the cost of its own expens, evidence and counsel’s fees. excepl that in the
discreion of the arbitrarar, any award may include the cost of a party’s counsel if the arbimrator
expressly determines thar the party against whom such sward is entered has caused the dispute,
controversy or claim 1o be submitted 10 arbitrarion as a dilatory wacunc.

12.15 Waiver. No consent or waiver, express or implied, by any Member 10 or of any
breach or default by any other Member in the performance by such ather Member of 11s obhiganons
under this Agreement shall be deemed or construed 10 be a cansent 1o or waiver of any ather bredach
or defaylt 1n the performance by such orher Member of the same or any other obligation of such
other Member ynder this Agreement. Failure on the part of any Member 10 complain of any uct or
fwilure to act of any other Member or 1o declare any other Member in defaulr, irespecrive of how

126592S_1 DOC 70




04/12/2007 13 44 FAX 20566943932 WEFH @ 029/035
04-12-2007 11:00am  From= T-682 P 023/028 F-88i

long such failure continues, shall nor consumte a waiver by such Member of its nghis under this
Agreement.
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IN WITNESS WHEREOF, this Agreement has been executed as of the day and year first

above wallen.
M o S - one " (sgal)

Chloette O. Brown, Manager and Member

'/

/.
N4 Co »

Rachcel 8. Fowler, Member

)

(SEAL)

Regipa B. Holdemess, Member

M& 48 WM’ # 7 (SEAL)
Rebecca B. Moore, Member

. (SEAL)
bumcnne F. Cames, Member
@d 4 M A XV T Y (SEAL)
Eiizabeth B. Member
S
(SEAL)

mrcl M. FowE}, Member

MEAL)

Emuly Holdetness, Member

e (SEAL)
Kate Holdemnesg, Member

(SEAL)

Andrew Moore, Mcmber

(SEAL)

Amey M. Rishel, Member
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IN WITNESS WHEREQ .
2bOVe writien. F, this Agreement has been execuied as of the day and year first

(SEAL)
Chloetie O. Brown, Manager and Member

> - S
Rachel B. Fowler, Member ( )
_ SEAL
Regina B, Holdemess, Member ( }
(SEAL)

Rebecca B. Moore, Member

(atht i ). C'd/bru_a_/ (SEAL)

Cathenne F. Cames, Member

(SEAL)

Elizabeth B. Besteder Member
S e

Laurel M, Fowler, Member (SEAL)
Emily Holderness, Member (SEAL)
Kate Holderness, Member (SEAL)
Andrew Moore, Member (SEAL)

(SEAL)

Amey M. Rishel, Mcmgcﬂr
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IN WITNESS WHEREQOF, th ax
bove Whten. , this Agreement has been executed as of the day and year firs

(SEAL)
Chloente O. Brown, Manager and Member

SEAL
Rachel B. Fowler, Member ( )
S (SEAL)
Regina B. Holdemess, Member
- SEAL
Repecca B. Moore, Membcer ( )
. . | (SEAL)
Catherine F. Cames, Member
(SEAL)
X H{ o
(JIIVR P ’ SEAL
Laurel M. Fowler, Member ( )
e (SEALL
Emuly Holdemess, Member ( )
e SEA]
Kare Holdemess, Member ! )
SEAL
Andrew Moore, Member ( )
(SEAL)

Amey M. Rishel, Member
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04-12-2007 11:01am From-

IN WITNESS WHEREOF, this Agreement has been execuwed as of the day and year tirst
aboye wrnuen.

— (SEAL)
Chloene O. Brown, Manager and Member

(SEAL)
Rachel B. Fowler, Member
- (SEAL)
Regina B. Holdemess, Member
L __(SEAL)
Rebecca B. Moore, Member
L (SEAL)
Cathenne F. Cames, Member
e (SEAL)
Elizabeth B. Fewler, Member

S

e (SEAL)
Laurel M. Fowler, Member
e ) _(SEAL)
Fmily Holdemess, Member

(SEAL)
Kare Holdemess, Member
Andrcw Moorc Mcmber

(SEAL)

ECy I\_/_l._Rishel. Member
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IN WITNESS WHEREOF, this Agreement has been execuved as of the day and year firsg
abave wnren.

(SEAL)
Chloene O. Brown, Manager and Member

(SEAL)
Rachel B. Fawler, Member
(SEAL)
Regina B. Holderness, Member
. ~ (SEAL)
Rebecca B. Moore, Member
(SEAL)
Carthenine F. Cames, Member
| (SEAL)
Elizabeth B. hewier, Member
Q/M 1 -
e (SEAL)
Laure]l M. Fowler, Member
(SEAL)
Emily Holdemess, Member
(SEAL)
Kate Haldemess, Member
- (SEPAL
Andrew Moore, Member
(SEAL)
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EXHIRB
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