FIRST AMENDMENT TO THE
CERTIFICATE OF FORMATION
OF
GALLANT LAKE, LLC

This First Amendment to the Certificate of Formation of Gallant Lake, LLC 1s filed
pursuant to the Provisions of Section 104-5A4-2.02 of the Code of Alabama (1973).

The date the original Certificate of Formation was filed in Shelby County, Alabama was
October 21, 2015.

The original Certificate of Formation was recorded in Instrument 20151021000366860 1n
the office of the Judge of Probate of Shelby County, Alabama.

The Alabama Secretary of State Entity ID of Gallant Lake, LLC 1s 347-580.

Pursuant to the Provisions of Section 104-542.02 of the Code of Alabama (1975), the
undersigned, the initial Members, Jerry R. Adams, Jr., Wes Davis and Connor Farmer hereby
amend the following limited liability company Certificate of Formation as follows:

ARTICLE VI

Article VI of the Certificate of Formation listed the initial members of Gallant Lake,
LLC and that Article shall be amended to retlect the removal of a member. The amended

membership list 1s as follows:

Connor Farmer Wes Davis
2251 Emmet Cove 2613 Apollo Circle
Birmingham Alabama 35242 Hoover, Alabama 35226

All other provisions of the original Certificate of Formation shall remain in full
force and effect.

WITNESS WHEREOF, this First Amendment to the Certificate of Formation of Gallant
Lake, LLC has been subscribed as of the 9th day of March, 2016 by the undersigned initial
Members, who atfirm that the statements made herein are true under the penalties of perjury.

This the 9th day of March, 2016
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1l Member

Wes Davis- Initial Member

STATE OF ALABAMA
SHELBY COUNTY

[, the undersigned, a Notary Public in and for said County, in said State hereby certify
that Jerry R. Adams, Jr., whose name is signed to the foregoing First Amendment to the
Certificate of Formation of Gallant Lake, LLC and who 1s known to me, acknowledged before
me, that, being informed of the contents of said First Amendment to the Certificate of Formation
of Gallant Lake, LLC, he executed the same voluntarily on the day the same bears date.

Given under my hand and seal thts the 9th day of March, 2016. 4

OFFICIAL SEAL X /""'7
F. WAYNE KEITH /

Notary Public - Alabama §

| Notary Public

STATE OF ALABAMA
SHELBY COUNTY

[, the undersigned, a Notary Public in and for said County, in said State hereby certify
that Connor Farmer, whose name is signed to the foregoing First Amendment to the Certificate
of Formation of Gallant Lake, LLC and who is known to me, acknowledged before me, that,
being informed of the contents of said First Amendment to the Certificate of Formation of
Gallant Lake, LLC, he executed the same voluntarily on the day the same bears date.

(G1ven under my hand and seal this the 9th day of March, 20161

, 'm F. WAYNE KEITH ’ 7 /
' s

b Notary Public - Alabama '
| y}[‘E& _ State at Large Notary Public
€479 My Comm. Expires Nov. 25, 2017 §
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STATE OF ALABAMA
SHELBY COUNTY

[, the undersigned, a Notary Public in and for said County, in said State hereby certity
that Wes Davis, whose name 1s signed to the foregoing First Amendment to the Certificate of
Formation of Gallant Lake, LLC and who 1s known to me, acknowledged betore me, that, being
informed of the contents of said First Amendment to the Certificate of Formation of Gallant
Lake, LLC, he executed the same voluntarily on the day the same bears date.

Given under my hand and seal this the 9th day of March, 2016Z

F.WAYNE KEITH /‘/7 y
Notary Public - Alabama &

Notary Public

THIS INSTRUMENT PREPARED BY:

F. Wayne Keith, Attorney

Law Offices of F. Wayne Keith, PC I '

120 Bishop Circle ' l" I " " " I , ”l ”l
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AMENDED OPERATING AGREEMENT
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This Amended Operating Agreement (this "Agreement") is entered into this the 9th day
of March, 2016 by Connor Farmer and Wes Davis. ("Members"). This Amended Operating
Agreement amends that Operating Agreement between the Initial Members by changing the
following section:

5. ALLOCATION AND DISTRIBUTION

As used 1n this Agreement, the terms "net profits" and "net losses" shall mean the profits or
losses of the Limited Liability Company from the conduct of the Limited Liability Company's
business, atter all expenses incurred in connection therewith have been paid or provided for. The
net profits or net losses of the Limited Liability Company shall be determined by the Limited
Liability Company's accountants in accordance with generally accepted accounting principles
applied 1n determining the income, gains, expenses, deductions or losses, as the case may be,
reported by the Limited Liability Company for federal income tax purposes.

The term "cash receipts” shall mean all cash receipts of the Limited Liability Company from
whatever source derived, including without limitation capital contributions made by the
Members; the proceeds of any sale, exchange, or other disposition of all or any part of the assets
of the Limited Liability Company; the proceeds of any loan to the Limited Liability Company;
the proceeds of any insurance policy payable to the Limited Liability Company; and the proceeds
from the liquidation of the assets of the Limited Liability Company following a termination of
the Limited Liability Company.

The "capital account” for each Member shall mean the account established, determined and
maintained for such Member in accordance with Section 704(b) of the IRC and Treasury

Regulation Section 1.704- (b)(2)(iv). The capital account for each Member shall be increased by
(1) the amount of money contributed by such Member to the Limited Liability Company, (2) the
tair market value of property contributed by such Member to the Limited Liability Company (net
of liabilities secured by such contributed property that the Limited Liability Company is
considered to assume or take subject to under Section 752 of the IRC), and (3) allocations to
such Member of Limited Liability Company income and gain (or items thereof), including
income and gain exempt from tax and income and gain described in Trea. Reg. Section 1.704-
l(b)(2)(1v)(g), but excluding income and gain described in subsection (b)(4)(i) of said Regulation,
and shall be decreased by (4) the amount of money distributed to such Member by the Limited
Liability Company, (5) the fair market value of property distributed to such Member by the
Limited Liability Company (net of liabilities secured by such distributed property that such
Member is considered to assume or take subject to under Section 752 of the Code), (6)
allocations to such Member of expenditures of the Limited Liability Company described in




Section 705(a)(2)(B) ot the Code, and (7) allocations of Limited Liability Company loss and
deduction (or items thereof) including loss and deduction described in Trea. Reg. Section 1.704-
1(b)(2)(1v)(g), but excluding items described 1n (6) above and loss or deduction described in
subsections (b)(4)(1) or (b)(4)(111) of said Regulation. Net profits and net losses of the Limited
Liability Company from other than capital transactions, as of the end of any fiscal year or other
period, shall be credited or charged to the capital accounts of the Members prior to any charge or
credit to said capital accounts for net profits and net losses of the Limited Liability Company
from capital transactions as of the end of such fiscal year or other period. The capital account for
cach Member shall be otherwise adjusted in accordance with the additional rules of Trea. Reg.

Section 1.704-1(b)(2)(1v).

The term "Members' Percentage Interests" shall mean the percentages set forth opposite the
|

name of each Member below: |
LR T
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During each fiscal year, the net profits and net losses of the Limited Liability Company (other
than from capital transactions), and each item of income, gain, loss, deduction or credit entering
into the computation thereof shall be credited or charged, as the case may be, to the capital
accounts of each Member in proportion to the Members' Percentage Interests. The net profits of
the Limited Liability Company from capital transactions shall be allocated in the following order
of priority: (a) to offset any negative balance in the capital accounts of the Members in
proportion to the amounts of the negative balance 1n their respective capital accounts, until all
negative balances 1n the capital accounts have been eliminated; then (b) to the Members in
proportion to the Members' Percentage Interests. The net losses of the Limited Liability
Company from capital transactions shall be allocated in the following order of priority:

(a) to the extent that the balances in the capital accounts of any Members are in excess of their
original contributions, to such Members in proportion to such excess balances in the capital
accounts until all such excess balances have been reduced to zero; then (b) to the Members in
proportion to the Members' Percentage Interests. The cash receipts of the Limited Liability
Company shall be applied 1n the following order of priority: (a) to the payment by the Limited
Liability Company of amounts due on debts and liabilities of the Limited Liability Company
other than to any Member, and operating expenses of the Limited Liability Company:; (b) to the
payment of interest and amortization due on any loan made to the Limited Liability Company by
any Member; (¢) to the establishment of cash reserves determined by the Managing Members to
be necessary or appropriate, including without limitation reserves for the operation of the
Limited Liability Company's business, taxes and contingencies; and (d) to the repayment of any
loans made to the Limited Liability Company by any Member. Thereafter, the cash receipts of
the Limited Liability Company shall be distributed among the Members as hereafter provided.

The cash receipts of the Limited Liability Company shall be distributed to the Members from
time to time at such times as the Managing Members shall determine. It is contemplated that

distributions will be made if the Managing Members deem such distributions to be prudent and
feasible.




Except as otherwise provided in this Agreement or required by law, distributions of cash receipts
of the Limited Liability Company, other than from capital transactions, shall be allocated among

the Members 1n proportion to the Members' Percentage Interests.

Except as otherwise provided in this Agreement or required by law, distributions of cash receipts
from capital transactions shall be allocated in the following order of prionty: (a) to the Members
in proportion to their respective capital accounts until each Member has received cash
distributions equal to any positive balance 1n his capital account; then (b) to the Members 1n
proportion to the Members' Percentage Interests.

Special Allocations -- Notwithstanding the preceding provisions of this Article, the following
special allocations shall be made 1n the following order:

(1) Minimum Gain Chargeback - Except as otherwise provided in Trea. Reg. Section 1.704-2(f),
if there 1s a net decrease in partnership minimum gain (within the meaning of Trea. Reg. Sections
1.704—2(b)(2) and 1.704-2(d)) during any fiscal year, each Member shall be allocated items of
the Limited Liability Company's income and gain for such fiscal year (and, if necessary,
subsequent fiscal years) in an amount equal to such Member's share of the net decrease 1n
partnership minimum gain, determined in accordance with Trea. Reg. Section 1.704-2(g).
Allocations made pursuant to the preceding sentence shall be made in proportion to the
respective amounts required to be allocated to each Member pursuant thereto. The items to be so
allocated shall be determined 1n accordance with Trea. Reg. Sections 1.704-2(1)(6) and 1.704-
2(3)(2). This provision 1s intended to comply with the minimum gain chargeback requirement in
Trea. Reg. Section 1.704-2(1) and shall be interpreted consistently therewith.

(2) Partner Minimum Gain Chargeback -- Except as otherwise provided in Trea. Reg. Section
1.704-2(1)(4), 1f there 1s a net decrease 1n partner nonrecourse debt minimum gain attributable to a
partner nonrecourse debt during any fiscal year, each Member who has a share of the partner
nonrecourse debt minimum gain attributable to such partner nonrecourse debt, determined in
accordance with Trea. Reg. Section 1.704.2(1)(5), shall be allocated items of the Limited Liability

Company's income and gain for such fiscal year (and, 1f necessary, subsequent fiscal years) in an
amount equal to such Member's share of the net decrease in partner nonrecourse debt minimum

gain attributable to such partner nonrecourse debt, determined in accordance with Trea. Reg.
Section 1.704-2(1)(4). Allocations made pursuant to the preceding sentence shall be made in
proportion to the respective amounts required to be allocated to each Member pursuant thereto.
The 1tems to be so allocated shall be determined in accordance with Trea. Reg. Sections 1.704-
2(1)(4) and 1.704-2(3)(2). As used herein, "partner nonrecourse debt" has the meaning set forth in
Trea. Reg. Section 1.704—2(b)(4). As used herein, "partner nonrecourse debt minimum gain"
shall mean an amount, with respect to each partner nonrecourse debt, equal to the partnership
minimum gain (within the meaning of Trea. Reg. Sections 1.704—2(b)(2) and 1.704-2(d)) that
would result 1t such partner nonrecourse debt were treated as a nonrecourse liability (within the
meaning of Trea. Reg. Section 1.704-2(b)(3)) determined in accordance with Trea. Reg. Section
1.704-2(1)(3). This provision 1s intended to comply with the minimum gain chargeback
requirement 1n Trea. Reg. Section 1.704-2(1)(4) and shall be interpreted consistently therewith.
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(3) Qualified Income Offset -- In the event any Member unexpectedly receives any adjustments,
allocations or distributions described in Trea. Reg. Sections .704-1(b)(2)(11)(d)(4), (5) or (6),
items of the Limited Liability Company's income and gain shall be allocated to such Member 1n
an amount and manner sufficient to eliminate, to the extent required by the Regulations, any
adjusted capital account deficit in such Member's capital account, as quickly as possible,
provided that an allocation pursuant to this provision shall be made only if and to the extent that
such Member would have an adjusted capital account deficit in such Member's capital account
after all other allocations provided for in this Article have been tentatively made as if this
provision were not in this Agreement. As used herein, "adjusted capital account deficit" shall
mean the deficit balance, if any, in a Member's capital account at the end of the relevant fiscal
year after the following adjustments: (1) credit to such capital account the minimum gain
chargeback which the Member is obligated to restore pursuant to he penuitimate sentences of
Trea. Reg. Sections 1.704-2(g)(1) and 1.704-2(1)(5), and (11) debit to such capital account the
items described 1n Trea. Reg. Section 1.704-1(b)(2)(11)(d)(4), (5) and (6). This provision i8S
intended to constitute a qualified income offset within the meaning of Trea. Reg. Section 1.704-
1(b)(2)(11)(d) and shall be interpreted consistently therewith.

(4) Gross Income Allocation -- In the event any Member has a deficit capital account at the end
of any fiscal year which 1s in excess of the sum of the amounts such Member 1s deemed to be
obligated to restore pursuant to the penultimate sentences of Trea. Reg. Sections 1.704-2(g)(1)
and 1.704-2(1)(5), each such Member shall be allocated items of the Limited Liability Company's
income and gain in the amount of such excess as quickly as possible, provided that an allocation
pursuant to this provision shall be made only 1f and to the extent that such Member would have a
deficit 1n such Member's capital account in excess of such sum after all other allocations
provided for in this Article have been tentatively made as if this provision and the provisions of
clause (3) above were not 1n this Agreement.

(5) Nonrecourse Deductions -- Nonrecourse deductions (within the meaning of Trea. Reg.

Section 1.704-2(b)(1)) for any fiscal year shall be allocated among the Members in proportion to
the Members' Percentage Interests.

(6) Partner Nonrecourse Deductions - Any partner nonrecourse deductions(within the meaning of
Trea. Reg. Sections 1.704-2(b)(1) and 1.704-2(b)(2)) for any fiscal year shall be allocated to the

Member who bears the economic risk of loss with respect to the partner nonrecourse debt (within

the meaning of Trea. Reg. Section 1.704-2(b)(4)) to which such partner nonrecourse deductions
are attributable 1n accordance with Trea. Reg. Section 1.704-2(1)(1).

(7) Other Mandatory Allocations -- In the event Section 704(c) of the IRC or the Regulations
thereunder require allocations in a manner different than that set forth above in this Article, the

provisions of Section 704(c) and the Regulations thereunder shall control such allocations among
the Members.

It 1s the intention of the Members that the allocations hereunder shall be deemed to have
"substantial economic effect” within the meaning of Section 704 of the IRC and Trea. Reg.
Section 1.704-1. Should the provisions of this Agreement be inconsistent with or in conflict with
Section 704 of the Code or the Regulations thereunder, then Section 704 of the Code and the

AT
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Regulations shall be deemed to override the contrary provisions hereof If Section 704 or the
Regulations at any time require that limited liability company operating agreements contain
provisions which are not expressly set forth herein, such provisions shall be incorporated nto
this Agreement by reference and shall be deemed a part of this Agreement to the same extent as
though they had been expressly set forth herein, and the Members shall be authorized by an
instrument in writing to amend the terms of this Agreement to add such provisions, and any such

amendment shall be retroactive to whatever extent required to create allocations with a
substantial economic effect.

All other provisions of the Operating Agreement shall remain in full force and etfect.

IN WITNESS WHEREOF, each Member has executed, or caused this Agreement to be
executed, under seal, as of the date set forth hereinagbove.

7 it Vot Yl
Connor Farmer

Wes Davis
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